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Dear Ms. Salas:

MobileMedia Corporation and substantially all of its subsidiaries, Debtors-in-Possession
(“MobileMedia” or the “Company”), pursuant to a November 6, 1998 oral request from the staff
of the Wireless Telecommunications Bureau, hereby submit the following information regarding
the Company’s “Applications for Transfer of Control and Petition to Terminate and For Special
Relief” (Second Thursday Petition”) filed September 2, 1998.

The Bureau staff has asked MobileMedia for additional information regarding certain
contractual claims against the Company filed by Mr. Gene Belardi and Mr. John Kealey, former
officers of MobileMedia designated by the Commission as potential wrongdoers in this case.
Mr. Belardi and Mr. Kealey have each filed in the Bankruptcy Court a pre-petition “Proof of
Claim” seeking recovery from MobileMedia’s bankrupt estate.' Mr. Belardi’s claims are based
on a September 14, 1993 employment contract, under which, Mr. Belardi argues, he is (a) due
additional performance bonuses in the amount of $408,856.49 based on increases in earnings
before depreciation, amortization, interest, and taxes (“EBDAIT”) over certain fixed periods of
time and (b) owed $15,015.59 on account of life insurance, accidental death and dismemberment
insurance and health insurance premiums which, he contends, the Company was obligated under
his contract to pay for through the end of 1998. Those premium payments were terminated in
April 1997 after the Company filed for reorganization.

' Copies of Mr. Belardi’s and Mr. Kealey’s proof of claim are attached hereto as Exhibits 1
and 2, respectively. e/
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Mr. Kealey’s claims are based on virtually identical arguments. Mr. Kealey claims that
he is owed $1,162,854.90 in performance bonuses and $17,321.74 for various insurance

premiums.

MobileMedia vigorously disputes the bonus portion that constitutes the vast majority of
these claims and intends timely to file its formal opposition to them in the U.S. Bankruptcy Court
of the District of Delaware.” The Company believes that neither Mr. Belardi nor Mr. Kealey are
due any additional performance bonus on account of the relevant EBDAIT actually achieved.

MobileMedia intends to provide the Commission additional information regarding these
claims in the future. However, it would like to take this opportunity to outline its view of these
claims against the Company:

e The Company submits that any possible recovery arising from collateral contractual claims,

such as these, filed against Second Thursday applicants should not be considered “benefits”
that result from “favorable [F ion on the applications.” These kinds of claims do not
arise from any interest as an owner or other investor in the licensee. The Belardi and Kealey
claims arise solely from pre-existing contractual arrangements and will exist whether or not
the Commission approves the Second Thursday Petition. As such there is absolutely no
nexus between favorable Commission action on the Company’s applications and the Belardi
and Kealey claims. The Company further believes that any other reading of the
Commission’s precedent in this area would seriously undermine the FCC’s Second Thursday
policy and, thus, would fail to “accommodate[] the policies of federal bankruptcy law with
those of the Communications Act.”

e Moreover, these claims are wholly speculative and are opposed by the Company. Unlike a

number of other Second Thursday cases, the Company has not acquiesced in the payment of
any of the claims to the suspected wrongdoers. In fact, as indicated above, the Company will
vigorously oppose the award of any additional money to Mr. Belardi and Mr. Kealey and will
only allow a claim if ordered to do so by the bankruptcy court.

> The Company will file a copy of its opposition with the Commission.
* Second Thursday Corp., 22 FCC 2d 515, 516 (1970).

* LaRosev. FCC, 494 F.2d 1145, 1147 n. 2. (D.C. Cir. 1974).
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e In any event, any possible award to Mr. Belardi or Mr. Kealey would be minute when
compared to the recov fforded under the Amended Plan of Reorganization to innocent
creditors.” Grant of the Second Thursday Petition would help preserve the economic value of
more than $1.1 billion owed to innocent creditors. If the transaction is approved,
MobileMedia’s secured creditors would be paid the remaining $479 million -- the full
amount of the principal owed to them. Likewise, the bondholders and other unsecured
creditors of the Company, whose claims exceed $460 million, would collectively receive a
majority equity position in the Combined Company. This would represent -- by an order of
magnitude -- protection by the Commission of a larger amount of debt than in any previous
Second Thursday case. Messrs. Belardi and Kealey would receive, at most, unsecured, non-
priority, pre-petition claims in the amount of $1,604,048.78. If such claims were allowed as
filed, Messrs. Belardi and Kealey would receive distributions entitling them to less than one-

quarter of 1% of the post merger company.

In sum, MobileMedia submits that the proofs of claim submitted by Mr. Belardi and Mr.
Kealey are, in essence, pre-existing contractual claims arising largely from an inaccurate
construction of the claimants” employment agreements. Even if Mr. Belardi and Mr. Kealey
were able to convince the court -- over MobileMedia’s objections -- to allow some portion of
their unsecured, non-priority, pre-petition claims, any such recovery would be far outweighed by
the benefits realized by MobileMedia’s innocent creditors. Accordingly, the Commission should
approve the proposed merger as consistent with the public interest.

Should the Commission desire any further information or if there are any additional
questions, please let me know.

Sincerely,

Robert L. Pettit
Counsel for MobileMedia Corporation,
Debtor-in-Possession

° See, e.g., Shell Broadcasting, Inc., 38 FCC 2d 929, 933 (1973) (benefits to wrongdoer
constituting 8% of the sale price are de minimis); Walter S. Kelley, Trustee, WFXL(TV), 10
FCC Rcd 4424, 4426 (1995) (benefits to wrongdoer constituting almost 2% of the sale price
are de minimis).
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Mok.ieMedia Communications, Inc.
Claims Processing

P.O. Box 5075

FDR Station

New York, NY 10150

PROOF OF CLAIM

NOTE This form should not be used to make a claim for an administrative expense
ansing after the commencement of the case. A "request” of payment of an
administrative expense may be filed pursuant to 11 U.S.C. section 503.

] check box if your address differs
from the address on the envelope
sent to you by the court. Indicate

D Check box if you are aware that
anyone else has filed a proof of
claim relating to your claim, Attach

copy of statement giving particulars. correct address.
SCHEDULE #: 740122600%***x%
BELARDI, GENE P.

r FILED/
JUN

131 MINOR RD.
STERLING, VA 20165

BBAAKRUPTCY SERVICES, INC.

United States Bankruptcy Court
District of Delaware
in Re: MobileMedia Communications, inc., et al.
Chapter 11 Case No: 97-174 (PJW)
(Jointly Administered)

THE ORIGINAL OF THIS COMPLETED PROOF OF CLAIM MUST BE SENT SO THAT IT
1S RECEIVED ON OR BEFORE 4:00 P.M., EASTERN TIME, ON JUNE 16, 1997

IF THE PROOF OF CLAIM IS SENT BY MAIL, SEND TO:
MOBILEMEDIA COMMUNICATIONS. INC. CLAIMS PROCESSING
POST OFFICE BOX 5075
FDR STATION
NEW YORK, N.Y 10150

If the proof of claim is sent by hand delivery or courier, deliver to: Bankruptcy Services LLC,
Attn: Laura Campbell, 70 East 55th Street, 6th Floor, New York, NY 10022
FILED

DISTRICT OF DELAWARE
HobileMedia Communications, Inc., et al.
97-174  {PJN}

01900

ORIGINAL

RECEIVED
16 1997

£ 1€ 0 T R R P G I ﬂ\U

ACCOUNT OR OTHER NUMB™R BY WHICH CREDITOR IDENTIFIES DERTOR:

Check here if this claim

D transfers
D replaces
[ amends

a previously filed claim, dated:

1. BASIS FOR CLAIM
[7] Goods sold
[W Services performed
[ Money loaned

[JPersonal injury/wrongfui death
[C]Executory Contract
[[] Real Property Lease

[[] Equipment Lease date from

[:]Wages, salaries, and compensation {Fill out below)

Your social security number:
Unpaid compensation for services performed

to

[] Taxes [[] Other (Describe briefly)

[ Retiree benefits as defined in 11 U.S.C. section 1114(a)

2. DATE DEBT WAS INCURRED

Junve 23, 19354

3. IF COURT JUDGMENT, DATE OBTAINED:

4 CLASSIFICATION OF CLAIM. Und’er the Bankruptcy Code all claims are classified as one or more of the following: (1) Unsecured Nonpriority,

{2) Unsecured Priority, (3) Secured. It is possible for past of a claim to be in one category and part in another.
CHECK THE APPROPRIATE BOX OR BOXES that best describe your claim and STATE THE AMOUNT OF THE CLAIM AT TIME CASE FILED.

[[] UNSECURED PRIORITY CLAIM §

(] SECURED CLAIM $
Attach evidence of perfection of security interest

Brief Description of Collateral:
[JReal Estate ["]Motor Vehicle [T} Other (Describe briefly)

Amount of arrearage and other charges at time case filed included in secured
claim above, ifany §____
(X} UNSECURED NONPRIORITY CLAMS_¥ 23 8 7/ . 45~

A claim is unsecured if there is no coliaterat or lien dn property of the

debtor securing the claim or to the extent that the value of such property is less
than the amount of the ciaim

*Amounts are subject to adjustment on 4/1/98 and every 3 years thereafter with
respect to cases commenced on or after the date of adjustment.

Specify the priority of the claim

[[J Wages, salaries. or commissions (up to $4,0007), earned not more than 90 days
before filing of the bankruptcy petition or cessation of the debtor's business.
whichever is earlier-11 U.S.C. sec. 507(a)(3)

] Contributions to an employee benefit plan-11 U.5.C. sec. 507(a)(4)

[} Up to $1,800" of deposits toward purchase, lease, or rental of property or services
for personal, family, or household use-11 U.S.C. sec. 507{a)(6)

[ Alimony, maintenance, or support owed to a spouse, former spouse, or child-
11 U.8.C. sec. 507(a)(7}

[ Taxes or penalties of governmental units-11 U.S.C. sec. 507(a)(8)

[[] Other-Specify applicable paragraph of 11 U.S.C. sec. 507(a)

5. TOTAL AMOUNT OF CLAIM )
ATTIMECASE FLED: ¢ 423 ¢/, 45

s 423 87/, *5

(Bnsecured) (Secured)

[ Check this box if claim includes charges in addition to the principal amount of the claim. Attach itemized statement of all additional charges.

7 (Totaly

(Priority}

Loy

6. CREDITS AND SETOFFS: The amount of all payments on this claim has been credited and deducted for the purpose of
making this proof of claim. In filing this claim, claimant has deducted all amounts that claimant owes 1o debtor.

7. SUPPORTING DOCUMENTS: Attach copies of supporting documents, such as promissory notes, purchase orders,
invoices, itemized statements of running accounts, contracts, court judgments, or evidence of security interests. If the
documents are not available, explain. If the documents are voluminous, attach a summary.

5 Gy E{\:"m ": 1_—",_‘ ‘:\j «ud
E‘ES«H‘?P; éPACE |; FOR

COURT USE ONLY

JUN 1 5 1997,

Date Sign and print the name and title, if any, of the creditor or other person
., uthorized i ; 3 .
JJNE £2,1997 authorized fafile this daﬁ"(’ﬁSCh of power of attomey, if any)
Phone . }{’
LA

.

BANKRUPTCY SEAVICES, L.

oh v GRY

. 18 U.S.C. sections 152 and 3571.



Supporting Documents for Proof of Claim Form
Relating to the Chapter 11 Case No. 97-174 (PJW) of MobileMedia Communications, Inc., et al.

Claimant: Gene P. Belardi
131 Minor Rd.
Sterling, VA 20165

The basis for this claim is an Employment Agreement dated September 14, 1993, between Local Area
Telecommunications, Inc., MobileMedia Corporation, and MobileMedia Communications, Inc.
(collectively “Company”) and Gene P. Belardi (“Mr. Belardi”) (“1993 Employment Agreement”) provided
here as Exhibit [. Also relevant is a letter dated June 23, 1994, from Mr. Belardi to the Company which
was a notice of constructive termination of his 1993 Employment Agreement (“Termination Letter™),
provided here as Exhibit I1, including, as an Attachment to the Termination Letter, specific instructions on
implementation of pertinent termination provisions of the 1993 Employment Agreement. In addition, also
relevant is a letter dated September 26, 1994 (“September 26, 1994 Letter”) from the Company to Mr.
Belardi as Exhibit 111, which describes the payments and other consideration due under Mr. Belardi’s 1993
Employment Agreement. Also included, as Exhibit IV, is Mr. Belardi’s employment agreement dated
January 1, 1995 (“1995 Employment Agreement™) which reaffirms the benefits provided by the 1993
Employment Agreement.

Since Mr. Belardi received a letter from the Company dated March 7, 1997 (“Bankruptcy Letter”), provided
here as Exhibit V, stating that “MobileMedia is no longer in a position to pay for any benefits previously
provided you (Mr. Belardi) regardless of their nature,” the following items represent the calculations and
summary of the benefit amounts contractually owed to Mr. Belardi by the Company.

1. In accordance with the 1993 Employment Agreement, and reiterated in the Termination Letter and
the September 26, 1994 Letter, an Incentive Payment in the amount of $150,000 was earned by Mr. Belardi
as of December 31, 1996, which liability was to be paid no later than 90 days thereafter, based on the
achievement by the Company of earnings before depreciation, amortization, interest, and taxes (“EBDAIT”)
of at least $82.2 million (“1996 Target Operating Cash Flow™) for the twelve-month period ended
December 31, 1996. Based on the Company’s financial results for nine months ended September 30, 1996,
which, as of the filing of this claim, is the latest 1996 reported EBDAIT for the Company, the reported
EBDAIT was $122.05 miilion. As further specified in the Employment Agreement, the Company’s reported
EBDAIT should be increased by an amount equal to the aggregate net proceeds of the sale of its specialized
mobile radio assets and/or business, divided by five (5). The gross proceeds of the 1994 sale of the
specialized mobile radio assets were $25 million. The transaction fees and expenses were $1 million
resulting in net proceeds to the Company of $24 million, which divided by 5 yields a positive adjustment to
reported EBDAIT of $4.80 million. Therefore, the Company’s 1996 EBDAIT, for nine months ended
September 30, 1996, after the adjustment for the sale of the specialized mobile radio assets, is $126.85
million ($122.05 million plus $4.80 million), which exceeds the 1996 Target Operating Cash Flow. The
Incentive Payment due and payable to Mr. Belardi is $150,000. This $150,000 represents the present value
of this obligation as of January 30, 1997 (“Filing Date™), the day MobileMedia filed for protection under
Chapter 11 of the Bankruptcy Code, since this day falls within the 90-day payment window.

2. In accordance with the 1993 Employment Agreement, and reiterated in the Termination Letter and
the September 26, 1994 Letter, an Incentive Payment in the amount of $300,000 is due Mr. Belardi as of
December 31, 1998 based on the achievement of Company earnings before depreciation, amortization,
interest and taxes (“EBDAIT™) of at least $125.1 million (“1998 Target Operating Cash Flow™) for the
twelve-month period ended December 31, 1998. As calculated in item 1 above, the Company’s 1996
EBDAIT, for nine months ended September 30, 1996, after the adjustment for the sale of the specialized
mobile radio assets, is $126.85 million, which exceeds the 1998 Target Operating Cash Flow. The Incentive
Payment due and payable to Mr. Belardi is $300,000. As a result, the $300,000 Incentive Payment is a
contingent liability of the Company as of the Filing Date. Discounting this amount from December 31, 1998
to the Filing Date, the present value of this Incentive Payment is $258,856.49. This amount is payable to
Mr. Belardi.

Page 1




ftem
Number

Summary of Claimed Amounts

Owed to Mr. Belardi by the Company

Description

1996 Incentive Payment
1998 Incentive Payment
$500,000 Life Insurance
$500,000 AD&D Insurance

Medical and Health Insurance

Total Amount of Claim

Nominal
Amount

$150,000
$300,000
$4,100.25
$781.25

$11,345.46

Page 3

Present Value
Amount

$150,000
$258,856.49
$3,799.34
$731.18

$10,484.44



3. In accordance with the 1993 Employment Agreement, and reiterated in the Termination Letter and
the September 26, 1994 Letter, the Company is to provide Mr. Belardi individual term life insurance in the
amount of $500,000 until December 31, 1998. As evidenced by the Bankruptcy Letter, subsequent to Mr.
Belardi’s termination without cause, the Company has provided this benefit through April 17, 1997 through
United of Omaha, policy number BU1002836. The cost of this benefit from April, 1997 through December
31, 1998 is a Company liability to Mr. Belardi as of the Filing Date. Mr. Belardi has continued to keep this
life insurance in force at a cost of $585.75 a quarter, for a total of $ 4,100.25 for the seven (7) remaining
quarters under the 1993 Employment Agreement. The present value of this obligation is $3,799.34. This
amount is payable to Mr. Belardi.

4. In accordance with the 1993 Employment Agreement, and reiterated in the Termination Letter and
the September 26, 1994 Letter, the Company is to provide Mr. Belardi individual accidental death and
dismemberment policy (“AD&D™) in the amount of $500,000 until December 31, 1998. As evidenced by
the Bankruptcy Letter, subsequent to Mr. Belardi’s termination without cause, the Company has provided
this benefit through September 30, 1997 through American Home Insurance, policy number 0535373. The
cost of this benefit from October 1, 1997 through December 31, 1998 is a Company liability to Mr. Belardi
as of the Filing Date. The premium to keep this AD&D insurance in force is $625.00 a year, for a total of
$781.25 for the remaining fifteen (15) months under the 1993 Employment Agreement. The present value
of this obligation is $731.18. This amount is payable to Mr. Belardi.

5. In accordance with the 1993 Employment Agreement, and reiterated in the Termination Letter and
the September 26, 1994 Letter, the Company is to provide Mr. Belardi, comprehensive medical and health
insurance, including dental and vision coverage and access to discount prescription program similar to thoge
coverages provided to the company’s executive employees, until December 31, 1998. As evidenced in the
Bankruptcy Letter, subsequent to Mr. Belardi’s termination without cause, the Company has provided this
benefit through March 31, 1997, most recently through Aetna Life Insurance Company (PPO), Group
number 697776-015-00002 and Prudential Health Care, Group number 0022740 . The cost of this benefit
from April 1997 through December 31, 1998 is a Company liability to Mr. Belardi as of the Filing Date.
The premium to keep this coverage in force is $540.26 per month, for a total of $11,345.46 for the
remaining twenty-one (21) months under the 1993 Employment Agreement. The present value of this
obligation is $10,484.44. This amount is payable to Mr. Belardi.

Note: To obtain present value amounts in the above calculations, an annual interest rate of 8% was used.
Amounts were discounted from their payment due date to the Filing Date.

Page 2



Exhibit |

EMPLOYMENT AGREEMENT

This EMPLOYMENT AGREEMENT, dated as of September/ﬁé, 1983,
1

is entered into between Local Area Telecommunications, 'Inc., a
New York corporation ("LOCATE"); MobileMedia Corporation, a
Delaware Corporation ("Holding Company"); MobileMedia
Communications, Inc., a Delaware Corporation ("Company") and a

wholly-owned subsidiary of Holding Company; and Gene P. Belardi
{the "Executive").

RECITALS:

A. LOCATE is engaged in the business of providing wvarious
telecommunications services and has entered into an agreement
("MPS Purchase Agreement') with Southwestern Bell Corporation
("SBC") to acquire Metromedia Paging Services, Inc. ("MPS"), a
wholly-owned subsidiary of SBC (the "MPS Transaction”). Holding
Company intends to raise capital through the issuance,
registration and sale to the public of its common shares, or a
comparable private placement ("Equity Offering"), to fund a
portion of the purchase price under the MPS Agreement; and the
Company intends to raise capital through the issuance,
registration and sale to the public of its senior subordinated
notes {(the "Notes Offering”) to fund the balance of the purchase
price under the MPS Agreement. Upon the closing of the MPS
Transaction, it is anticipated that Company will merge with and
into MPS with MPS as the surviving corporation, and that the
surviving corporation shall assume the obligations of Company
under this Agreement.

B. LOCATE, Holding Company and Company desire to engage the
Executive to become the Vice President and Regulatory Counsel and
Secretary of the Company and the Secretary of the Holding
Company, contingent on completion and closing of the MPS
Transaction.

C. The Executive 1is willing to accept employment as the Vice
President and Regulatory Counsel and Secretary of the Company and
the Secretary of the Holding Company, contingent on completicn
and closing of the MPS Transaction, on the terms and conditicns
of this Agreement.

NOW, THEREFORE, in consideration of the premises and the
mutual covenants set forth in this Agreement, LOCATE, Company and
Holding Company, jointly and severally, and the Executive agree

as follows:

1. Term of Employment.

(a) Initial Term. The Company will employ the
Executive, and the Executive accepts employment with the Company,
for an approximate five year period (the "Initial Term")
commencing on the date of completion and closing of the MPS




Transaction (the "Effective Date") and ending on December 31,
1998 ("Initial Expiration Date"). (Where provisions of this
Agreement apply equally to the Holding Company and the Company,
such parties are collectively referred to as the "Companies.")

(b) Renewal Term. Unless earlier terminated pursuant
to Section 5, the term of this Agreement shall be extended
automatically for additional two year periods ("Renewal Term")

commencing on the Initial Expiration Date and upon each
successive biennial anniversary thereof unless written notice of
an election not to renew this Agreement is given by either the
Company or the Executive not less than six nor more than seven
months prior to the Initial Expiration Date or any such
anniversary. Any extension shall be upon the terms and
conditions set forth herein unless otherwise agreed in writing.

{c} Relationship Prior to Effective Date. If the MPS
Purchase Agreement terminates without a closing of the MPS
Transaction, either LOCATE or the Executive may terminate this
Agreement by notice to the other parties and all obligations of
all parties shall be fully discharged. If the MPS Transaction is
consummated by LOCATE or the Companies and any of them takes any
action or omits to take any action prior to the Effective Date
such that, if such action or inaction were to occur after the
Effective Date, Executive would have a right to give notice of
Constructive Termination under Section 5(e), below, then
Executive shall have the same rights under that Section as if
such action or inaction had occurred after the Effective Date.
LOCATE will promptly provide Executive such information regarding
the progress of the MPS Transaction and related financing,
planning and similar activities as Executive may reasonably
request.

2. Duties.

{a) General Duties. The Executive will serve as the
Vice President and Regulatory Counsel and Secretary of the
Company and Secretary of the Holding Company. In such offices,
the Executive will discharge such dutieg and responsibilities,
and enjoy such authorities, as are customary for those offices.
The Executive will be furnished with such staff, facilities,
services and working conditions, consistent with the Companies’
current practices, as are suitable to his position and adequate
for the performance of his duties. The Executive will use his
best efforts to perform his duties and discharge his
responsibilities pursuant to this Agreement competently,
carefully and faithfully.

(b) Devotion of Time. The Executive will devote
sufficient time, attention and energies {exclusive of periods of
sickness and disability and of such normal holiday and vacation
periods as have been established by the Companies) to the affairs

-




of the Companies to fulfill the responsibilities of his office as
reasonably directed from time to time by the Company's Chief
Operating Officer and the Companies’ Boards of Directors. The
Executive will not enter the employ of or serve as a consultant
to, or in any way perform any services with or without
compensation for, any other person, business or organization,
where such conduct would be inconsistent with, or prevent
Executive from carrying out, his duties under this Agreement,
without the prior written consent of the Board of Directors of
the Companies.

{d) Location. The Executive will perform his services
at the offices of the Company in greater Washington, D.C., or
such other place as may result from a relocation permitted
hereunder, ("Work Location"), except that the Executive agrees to
travel from time to time to other offices of the Company, or
other locations, to the extent reasonably regquired for the
performance of his duties. Absent his prior written consent, the
Executive will not be required to relocate to any other Work
Location. Except as otherwise provided herein, if the Company
relocates its operations in a manner that renders impractical the
Executive’s performance of his duties at the Work Location, such
relocation shall, at the Executive'’'s option and effective ten
days after his notice to that effect, be treated as a
Constructive Termination under Section 5(e).

(e} Indemnification. LOCATE and the Companies agree
that, in acting as an officer of the Companies hereunder, the
Executive shall be indemnified to the full extent permitted by
law. To that end, LOCATE and the Companies agree to enter into
indemnity agreements in such form as the Executive may reasonably
request.

3. Compensation and Expenses.
(a) Salary. For the services of the Executive to be

rendered under this Agreement, the Company will pay the Executive
an annual salary of $175,000; provided that such salary may be
reduced to the extent that the Executive elects to defer any
portion thereof under the terms of any deferred compensation or
savings plan maintained by the Company. The annual salary will be
reviewed annually and will be increased no less than 5% per vear
over the annual salary in effect in the immediately preceding
yvear. The Company will pay the Executive his salary in equal
installments no less frequently than monthly.

(b) Incentive Payment. In addition to the salary
provided in Subsection (c), above, the Company shall pay the
Executive incentive payments as follows:

(i) a lump sum payment in the amount of $150,000 if the
Company's earnings before depreciation, amortization

-3-




interest and taxes ("EBDAIT") for the twelve month
period ended December 31, 1996, is not less than

$82.2 million, as adjusted ("1996 Target Operating Cash
Flow"), or in the amount of $75,000 if EBDAIT for such
period is less than 100% but not less than 90% of 1996
Target Operating Cash Flow, increased by $7,500 for
each full percent increment by which EBDAIT exceeds
90%, but in no event exceeding $150,000; and

(ii1) a lump sum payment in the amount of $300,000 if
the Company’'s EBDAIT for the twelve month period ended
December 31, 1998, is not less than $125.1 million, as
adjusted ("1998 Target Operating Cash Flow"), or in the
amount of $150,000 if EBDAIT for such period is less
than 100% but not less than 90% of 1998 Target
Operating Cash Flow, increased by $15,000 for each full
percent increment by which EBDAIT exceeds 90%, but in
no event exceeding $300,000,

each of such payments to be made upon fulfillment of the
conditions thereto without regard to whether this Agreement has
been renewed pursuant to the provisions of Section 1(b) and in
each case payable as soon as practical after the determination of
EBDAIT for the relevant twelve month period, but in no event
later than ninety days after the end of the relevant twelve month
period. In the event that the Company sells its specialized
mobile radio assets and/or business, then, for the purposes of
subsections (i) and (ii), above, EBDAIT shall be increased by an
amount equal to the aggregate net proceeds of such sale divided
by 5. In the event of any other major change in the Company’s
business materially affects the achievability of the 1996
Operating Cash Flow Target or the 1998 Operating Cash Flow Target
(each a "Target"), the Company and Executive shall negotiate in
good faith to modify the Target(s) in a manner that will fairly
reflect the diminished cash flow expectations.

(c) Qptions. On the Effective Date, the Holding
Company will grant to the Executive options to purchase a number
of shares of the Holding Company’s Class A common stock ("Common
Stock") equivalent to 0.25% of the Holding Company’'s total common
stock issued and outstanding as of that date (the "Options") on
terms and conditions, except as otherwise provided herein,
comparable to those of the Company’s Employee Stock Option Plan,
if any. Notwithstanding the failure of the Company to adopt an
Employee Stock Option Plan or similar plan, Executive shall be
granted the Options. The general terms of such Options shall
include the following:

(i) the exercise price shall be
the same as the price per share at
which Common Stock is sold in the
Equity Offering;

-4-



(ii) one-fifth of the Options will
be immediately vested and
exercisable and the balance will
vest and become exercisable by the
Executive at the end of the periods
indicated in the following

schedule:
Percent of Options
Months of service Which Vest
12 20%
24 20%
36 20%
48 20%

(iii) except as otherwise provided
in this Agreement, the vested
Options shall remain exercisable
for a period of 10 years and shall
not be forfeited for any reason,
including the Executive’s
termination of employment by the
Company;

(iv) provision will be made for

(A) antidilution protection in the
event of stock splits, stock
dividends, recapitalizations and
similar changes in the Holding
Company’s capitalization and (B)
registration rights no less
favorable than similar rights
granted to any other holder of the
Holding Company’s equity, including
without limitation registration of
shares to be issued pursuant to the
Options separately or combined with
any registration of shares of the
Holding Company under the
Securities Act of 1933.

The failure to effect delivery to Executive of either (x) the
Options substantially upon the terms described above or (y)
comparable (in the reasonable opinion of Executive) options of
some other issuer including substantially the same terms mutatis
mutandis as provided in subclauses (i) through (iv), above, shall
be treated, at the Executive’s option and effective ten days
after his notice to that effect, as a Constructive Termination

under Section 5(e).

(d) Expenses. The Companies will reimburse the
Executive for all reasonable travel, entertainment and
miscellaneous expenses incurred in connection with the

-5-



performance of his duties under this Agreement, provided that the
Executive properly accounts for such expenses in accordance with
the Companies’ practices. Such reimbursement will be made in
accordance with policies and procedures of the Companies in
effect from time to time relating to reimbursement of executive
officers. The Company will pay Executive an allowance of no less
than $500.00 per month for Executive’s personal automobile costs.
In the event Company moves the Executive’s work Location to a
place no less than fifty miles farther from Executive’'s residence
than the Work Location prior to the relocation, then the Company
will reimburse Executive for the full amount of costs incurred by
Executive in changing his residence, including any losses
incurred by the Executive in a sale of his residence for a price
less than the acquisition cost of such residence plus
improvements made thereto by the Executive, all of such costs to
be grossed up for applicable federal, state and municipal taxes
to the end that Executive shall not incur any tax liability for
such reimbursed costs, all up to a maximum of $100,000, unless
Executive elects treatment under any relocation plan of the

Company .
4. Benefits.

(a) Vacation. For each calendar year during the
Initial or Renewal Terms of this Agreement, the Executive will be
entitled to four weeks of paid vacation without loss of
compensation or other benefits to which he is entitled under this
Agreement, to be taken at such times as the Executive may select
and the affairs of the Company may permit and prorated for any
partial calendar year.

(b) Employee Benefit Program. Without limiting the
compensation to which the Executive is entitled pursuant to the
provisions of Section 3 or this Section 4, the Executive will be
entitled during the term of this Agreement to participate in any
stock option, pension, insurance or other benefit plan that is
maintained at that time by the Companies for executive employees,
including programs of life and medical insurance and
reimbursement of membership fees in civic, social and
professional organizations.

{c) Life Insurance. Company shall pay the premium for
a term life insurance policy on Executive’'s life in the principal
amount of $500,000, which policy shall be owned by Executive or
his designee and the beneficiary of which shall be designated by
Executive. The Company shall also provide Executive an
accidental death and dismemberment policy with the same
characteristics regarding principal amount, ownership and
designation of beneficiaries.




5. Termination.

(a) Termination by the Company Without Cause. The
Company may terminate the Executive’s employment under this
Agreement without cause at any time by giving written notice to
the Executive. Such termination will become effective upon the
date specified in such notice, provided that such date is at
least 60 days after the date of such notice. Upon any such
termination:

(i) The Company will pay the Executive, within
five days of the effective date of termination, an amount equal
to two times his then total annual salary; and

(ii) The Company will pay the Executive any
incentive payments provided in Section 3(b), when and if the
conditions thereto are fulfilled without regard to termination
hereunder, according to the terms thereof; and

(iii) All then unvested options granted pursuant
to Section 3(c) shall become fully vested and shall remain
exercisable for the full periods therecf; and

(iv) The Company will continue to maintain, for
the remainder of the Initial Term or any Renewal Term during
which such termination shall occur, for the benefit of the
Executive, the employee benefit programs referred to in Section
4 (b) that were in effect on the date of such termination and, at
the Company’s expense, will continue the Executive’s benefits
under such programs for the remainder of the Initial Term or any
Renewal Term during which such termination shall occur.

The Company covenants and agrees that, after any termination
under this subsection, it will continue to conduct its business
in good faith to accomplish the growth objectives that are
conditions to the Executive’s right to receive the incentive
payments provided in Section 3(b) and will refrain from taking
any action designed to deprive the Executive of the benefits of
that section.

In the event that any payment to the Executive under this Section
shall subject Executive to payment of any tax under Section 4999
of the Internal Revenue Code or any comparable or successor tax
law, the Company shall pay the Executive whatever additional
amount 1s necessary to reimburse the Executive for the payment of
such tax.

(b) Termination by the Company for Cause. The Company
may terminate the Executive'’s employment pursuant to the terms of
this Agreement at any time for cause by giving written notice to
the Executive. Unless rescinded as provided below, such
termination will become effective thirty days after the giving of
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such notice. Upon any such termination for cause, the Executive
shall have no right to compensation under Section 3 or to
participate in any employee benefit programs under Section 4 for
any period subsequent to the date that such termination is
ratified in accordance with the terms hereof. For purposes of
this Section 5(b), "cause" shall mean: (i) the Executive is
convicted of a felony, without recourse to further appeal, and
the felonious conduct or the conviction results or may result in
material harm to the Company; (ii) the Executive, in carrying out
his duties hereunder, has been guilty of willful gross negligence
or willful gross misconduct resulting, in either case, in
material harm to the Company or any of its affiliates; or (iii)
the Executive materially breaches this Agreement. Upon receipt
of a notice under this Section, the Executive shall have the
right to call a special meeting of the Board of Directors, to be
conducted as provided in the Company’s By-laws for such a
meeting, for the purpose of considering termination of the
Executive for cause. Unless the Board of Directors votes to
ratify the termination of the Executive, the termination shall be

deemed rescinded.

(c) Death or Disabjlity. This Agreement and the
obligations of the Company hereunder will terminate upon the
death or disability of the Executive. For purposes of this
Section 5(c), "disability" shall mean that for a period of six
months in any l12-month period the Executive is incapable of
substantially fulfilling the duties set forth in Section 2
because of physical, mental or emotional incapacity resulting
from injury, sickness or disease. Upon any such termination upon
death or disability, the Company will pay the Executive or his
legal representative, as the case may be, an amount equal to his
aggregate annual salary payvable under this Agreement through the
end of the Initial Term or, if such termination shall occur
during any Renewal Term, through the end of such Renewal Term.

(d) Termination by Executive Without Cause. The
Executive may terminate his employment under this Agreement
without cause at any time by giving written notice to the
Company. Such termination will become effective upon the date
specified in such notice, provided that such date is at least 60
days after the date of delivery of the notice. Upon any such
termination:

(i) the Company shall be relieved of all of its
obligations under this Agreement except for payment of salary and
the provision of benefits through the effective date of
termination;

(ii) the Executive shall forfeit all unvested
options and, if he has been employed by the Company less than
three years, his vested options shall expire unless exercised
within five years of the effective date of termination; and
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(iii) the Executive shall remain bound by the
provisions of Section 6 and 7.

(e) Constructive Termination. 1In the event of any
action or- inaction by LOCATE or either of the Companies or any of
their respective officers, directors or shareholders that has the
effect of materially limiting, diminishing or altering the
responsibilities, authorities or compensation of the Executive or
his enjoyment of the benefit of performance by LOCATE or the
Companies as contemplated under this Agreement ("Constructive
Termination"), Executive may terminate his employment under this
Agreement pursuant to the provisions of this paragraph; and such
termination shall not be deemed a termination pursuant to the
provisions of Section 5(d). Events of Constructive Termination
shall include without limitation (a) the failure to elect or
appoint Executive to the positions contemplated by this
Agreements, (b) the sale of a substantial portion of the
Company’s assets, (c) any merger in which the Executive does not
have a comparable position in the surviving company, (d) a Change
of Control of LOCATE or either of the Companies, (e) either (i)
termination of the employment of Charles J. Payer, Jr. ("Payer")
other than by termination by the Company for cause, termination
resulting rrom death or disability or termination by Payer
withHoutr cause or (11T the removal ol Payer Lrom any oLtice or
boaTd T&at occupied by him as of the Effective Date, (f) any
event, action or inaction provided elsewhere in this Agreement
with a reference to this Section. For the purposes of this
Section, "Change of Control" means the occurrence of one of the
following events: (i) a "person" or "group" (within the meaning
of Section 13(d) (3) of the Securities Exchange Act of 1934
("Exchange Act")) other than LOCATE and its affiliates as of the
Effective Date is or becomes the beneficial owner (as defined in
Rule 13d-3 under the Exchange Act) of at least 50% of the fully
diluted voting stock of either of the Companies; (ii) the
individuals who at the beginning of any period of two consecutive
calendar years constituted the board of directors of either of
the Companies (together with any new directors whose election by
such boards or nominations for election by the shareholders of
either Company was approved by those members of the board of
directors of either Company then still in office who either were
members of such boards at the beginning of such period or whose
election or nomination for election was previously so approved)
cease for any reason to constitute a majority of the members of
the board of directors of either Company then in office; (iii)
either of the Companies sells, conveys, transfers, leases or
otherwise disposes of, all or substantially all of its property
and assets to any Person; (iv) either of the Companies merges
into or consolidates with any other Person and immediately after
such merger or consolidation the shareholders of either of the
Companies immediately prior to any such merger or consolidation
own less than 50% of the voting stock of the entity surviving
such merger or consolidation; (v) the Holding Company fails to
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own 100% of the voting stock of the Company; provided that it
shall not be deemed a Change of Control if the Holding Company
merges with the Company, except that, in such case, the survivor
of such merger shall be substituted for the Holding Campany for
purposes of this definition of "Change of Control" and clause (v)
shall no longer be applicable; . Executive acknowledges that
LOCATE and the Companies currently contemplate establishing, as
of the Effective Date, boards of directors a majority of whose
members will be independent, outside directors and not employees
or officers of either of the Companies. Termination pursuant to
this Section shall be effective immediately upon Executive’s
notice to that effect and without regard to the length of service
hereunder. Upon any such termination, the same rights,
obligations and conditions (other than the requirement of 60 days
notice) shall apply as provided for termination by the Company
without cause in Section 5(a), above.

6. Non-competition Agreement.

(a) Competition with the Company. Except as otherwise
provided in this Agreement, during the Initial Term or any
Renewal Term and for a period of one year commencing on the date
of expiration or earlier termination of employment under this
Agreement, the Executive, directly or indirectly, in association
with or as a stockholder, director, officer, consultant,
employee, partner, joint venturer, member or otherwise of any
person, firm, corporation, partnership, association or other
entity, will not engage in any conduct that is competitive with
any business actually conducted by the Company in any geographic
area then served by the Company (the "Territory").

(b) Solicitation of Customers. During the period in
which the provisions of Section 6(a) shall be in effect, the
Executive, directly or indirectly, will not approach or seek
business that is competitive with any business actually conducted
by the Company in the Territory from any Customer (as defined
below) on behalf of any enterprise or business, refer business
from any Customer to any enterprise or business or be paid
commissions based on sales received by any enterprise or business
from any Customer. For purposes of this Section 6(b), the term
"Customer" means any person, firm, corporation, partnership,
association or other entity to which the Company provided
services during the 12-month period prior to the time at which
any determination must be made whether any such person, firm,
corporation, partnership, association or other entity is a
Customer.

(c) Reasonableness of Restrictions. The Executive
expressly agrees that the character, duration and geographical
scope of the provisions of this Section 6 are reasonable in light
of the circumstances as they exist on the date hereof. Should a
decision, however, be made at a later date by a court of
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competent jurisdiction that the character, duration or
geographical scope of such provisions is unreasonable, then it is
the intention and the agreement of the Executive and the Company
that this Agreement shall be construed by the court in such a
manner as to impose only those restrictions on the Executive'’s
conduct that are reasonable in the light of the circumstances and
as are necessary to assure to the Company the benefits of this
Section.

7. Nondisclosure of Confidential Information.

The Executive acknowledges that during his employment he
will have access to confidential information regarding the
Company, including without limitation (a) confidential or secret
plans, programs, documents, agreements or other material relating
to the business, services or activities of the Company and (b)
trade secrets, market reports, customer investigations, customer
lists and other similar information that is proprietary
information of the Company (collectively referred to as
"Confidential Information"). The Executive acknowledges that such
Confidential Information as is acquired and used by the Company
is a special, valuable and unique asset of the Company. In
addition, all records, files, and other materials obtained by the
Executive in the course of his employment with the Company shall
remain the property of the Company. The Executive will not use
such property of the Company for his own benefit or the benefit
of any person or entity with which he may be associated. During
the Initial and any Renewal Terms and for a period of two years
thereafter, Executive will not disclose any Confidential
Information to any person, firm, corporation, association or
other entity for any reason or purpose whatsoever without the
prior written consent of the Company. The obligations of this
Section shall not apply to (i) information that enters the public
domain without a breach of this Agreement by the Executive or
{(ii) information developed by or known to the Executive
independently of disclosure to him by the Company.

8. Specific Performance.

(a) If the Executive shall take any action in violation
of Sections 6 or 7, the Company will be entitled to institute and
prosecute proceedings in any court of competent jurisdiction to
enjoin the Executive from breaching the provisions of such
Sections. ©Nothing contained in this Section 8 shall be construed
to prevent the Company from seeking such other remedy in the
courts, in case of any breach of this Agreement by the Executive,
as the Company may elect.

(b) If any of LOCATE or the Companies shall take or
threaten to take any action to diminish Executive’s rights under
Sections 3(c), 3(d), 5(a) or 5(e), then Executive will be
entitled to institute and prosecute proceedings in any court of
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competent jurisdiction to enjoin such action and/or requiring
LOCATE or either of the Companies to specifically perform its
obligations under such Sections. Nothing contained in this
Section 8 shall be construed to prevent the Executive from
seeking a similar remedy or any other remedy available to the
Executive in the Courts or otherwise in case of any breach of
this Agreement by any party bound hereby, as the Executive may

elect.

9. Consent to Jurisdiction.

Any proceeding or action seeking to enforce any right under
this Agreement, at law or in equity, may be commenced in any
competent Federal or state court in the state of Executive'’s Work
Location. The Executive, LOCATE and the Companies irrevocably
and unconditionally submit to the jurisdiction of such courts and
agree to take any and all future action necessary to submit to
the jurisdiction of such courts and irrevocably waive any
objection that they now have or hereafter may have to the laying
of venue of any suit, action or proceeding brought in any such
court and further irrevocably waive any claim that any such suit,
action or proceeding brought in any such court has been brought
in an inconvenient forum. Final judgment in any such suit shall
be conclusive and may be enforced in other jurisdictions by suit
on the judgment, a certified or true copy of which shall be
conclusive evidence of the fact and the amount of any
indebtedness or liability therein described, or by appropriate
proceedings under any applicable treaty or otherwise.

10. Assignability.

The rights and obligations of the parties under this
Agreement shall inure to the benefit of and be binding upon their
respective successors and assigns. Except as expressly provided
in this paragraph, no party may assign its rights and obligations
hereunder; and any attempt to do so will be void. The parties
expressly acknowledge that it is their intent that the Executive
shall be employed as Vice President and Regulatory Counsel and
Secretary of the Company and its successors and shall serve as
Secretary of the Holding Company and its successors, and they
agree to execute such additional instruments as may be necessary
to fully effect such intent. LOCATE and the Companies shall
promptly provide to the Executive such financial or other
information as the Executive may reasonably request for the
purpose of verifying the performance by such companies of their
obligations hereunder.
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11. Severability.

If any provision of this Agreement otherwise is deemed
to be invalid or unenforceable or is prohibited by the laws of
the state or jurisdiction where it is to be performed, this
Agreement shall be considered divisible as to such provision and
such provision shall be inoperative in such state or jurisdiction
and shall not be part of the consideration moving from any of the
parties to any other. The remaining provisions of this Agreement
shall be valid and binding and of like effect as though such
provision were not included.

12. Notice.

Notices given pursuant to the provisions of this Agreement
shall be sent by certified mail, postage prepaid, or by overnight
courier, or by telex, telecopier or telegraph, charges prepaid,
to the following addresses:

To LOCATE or the Companies:

Local Area Telecommunications, Inc.

17 Battery Place

Suite 1200

New York, New York 10004-1256

Attention: Chairman of the Board of Directors
Telephone: (212) 509-5115

Telecopier: (212) 809-5828

To the Executive:

Gene P. Belardi

131 Minor Road

Sterling, Virginia 20165

Any party may from time to time designate any other address to
which any such notice to it or him shall be sent. Any such notice
shall be deemed to have been delivered upon receipt as herein
before provided.

13. Miscellaneous.

{(a) Continuing Effect. Unless otherwise expressly
provided herein, any provision of this Agreement that would by
its terms or natural import survive the expiration of this
Agreement pursuant to Section 1 or termination pursuant to
Section 5 shall so survive.

{b) Governing Law. This Agreement shall be governed
by and construed and enforced in accordance with laws of the
State of New Jersey, without giving effect to the conflict of
laws rules thereof.




(c) Waiver: Amendment. The waiver by any party to
this Agreement of a breach of any provision hereof by any other
party shall not be construed as a waiver of any subsequent
breach. No provision of this Agreement may be terminated,
amended, supplemented, waived or modified other than by an
instrument in writing signed by the party against whom the
enforcement of the termination, amendment, supplement, waiver or

modification is sought.

(d) Entire Agreement. This Agreement represents the
entire agreement between the parties with respect to the subject
matter of this Agreement and supersedes any prior agreement or

understanding.

IN WITNESS WHEREOF, LOCATE, the Companies and the Executive
have executed this Agreement as of the day and year first above

written.

LOCAL AREA MOBILEMEDIA CORPORATION
TELECO INC. %

By: —— By: » S T
Tit1lls PAES/Dn7 4 CEO Tit¥e: Cuttt/in
MOBILEMEDI C/OWXTIONS, INC.

By: g 4:;7 s . \
Titleg”? _CHAENC AL ene P. Belardi —
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ADDENDUM
This addendum, dated as of September 14, 1993 is entered
into between Local Area Telecommunications, Inc., a New York
corporation; MobileMedia Corporation, a Delaware corporation;
MobileMedia Communications, Inc. a Delaware corporation; and Gene

P. Belardi ("Executive") and amends the September 14, 1993

Employment Agreement between the above parties by adding the

following sentence to the end of subsection 6(c) as follows:

Notwithstanding any provision of this Section 6, nothing
herein shall be construed to prevent the Executive from engaging in

the private practice of law upon termination of his employment

hereunder.
LOCAL AREA TELECOMMUNICATIONS, INC.

// _

R. alg R
President”

V@J ki(

eﬁe P.‘Belardl




Exhibit II

June 23, 1984

|
|
|

Local Area Telecommunications, inc.
17 Battery Place

Suite 1200

New York, New York 10004-1256
Attn: Chairman of the Board

Dear Sir:

Please consider this |sttar as my notice of tarmination of my employment with
Local Area Telecommunications, Inc., MobilsMedia Communications, Inc. and
MoblleMedia Corporation under Section § (e) (e) (i) of my Employment Agreement
dated September 14, 1893. Under the contract, such termination is to be effective
immediately upon your receipt of this notice. However, in view of my continuing interest
in the Company's welfare, | would be willing to remain in a mutually agreeable capacity
for a reasonable time during the transition period.

| have attached to this notice a list of the benefits to which | am entitied under
Section 5 (a) of the Employment Agreement. Under the Employment Agresment all
termination benefits are to be paid and executed within 5 days of the effective day of
termination. | will contact you to arrange for the payment and exscution of these

benefits.

Sincerely,

wailed

cc: Mr. R. Craig Roos
Mr. Jack Bunce



Instructions on Implementation of Constructive Termination Provisions of Employment Agreement

‘of Gene Belardi
1. Within five days of effective date of termination, pay Mr. Belardi the following amount equal to
two times his current total annual salary:  $350,000 (2 X $175,000)
2. Provisions of contract related to Incentive Payments (paragraph 3 (b); 5 (a) (ii); etc. of Mr.

Belardi’s Employment Agreement) should remain in force.

3. Provide documents to indicate that Mr. Belardi’s options for 44,922 shares are fully vested and
exercisable for 10 years at $14.00 per share (paragraph 3(c); 5 (a) (iii); etc. of Mr. Belardi’s Employment
Agreement).

4, Provide Mr. Belardi comprehensive medical and health insurance including dental and vision
coverage and access to discount prescription program until December 31, 1998. This is family coverage
consistent with his current benefits.

5. Provide Mr. Belardi the following insurance policies which should extend until December 31,
1998:

$500,000 individual term life

$150,000 group term life

$500,000 individual accidental death and dismemberment
Short term and long term disability insurance

AN

6. Pay Mr. Belardi an amount of $74,383.49 equal to his vacation pay for the five years as follows:

($175,000.00 X 4/52)
($183,750.00 X 4/52)
($192,937.50 X 4/52)
($202,584.38 X 4/52)
($212,713.59 X 4/52)

7. Provide Mr. Belardi Skyword paging services or its equivalent until December 31, 1998,

8. Pay Mr. Belardi a personal auto allowance of $500 per month until December 31, 1998. In order
to minimize administrative costs, pay it in a lump sum.

$27,000 (54 months X $500/month)
9. Pay an amount equal to $100/month (an average usage) for cellular telephone benefit for Mr.
Belardi until December 31, 1998. In order to minimize administrative costs, pay it in a lump sum,
$5,400 (54 months X $100.00/month)

Mr. Belardi will provide detaiis of which cellular carrier provides his cellular service.
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Vice President,
Chief Financial Officer
and Treasurer

&> MobileMedia.

Paging and PersonalCom Services

September 26, 1994

Mr. Gene P. Belardi
131 Minor Road
Sterling, VA 20165

Dear Gene:

Pursuant to your notice of termination of employment with Local Area

Telecommunications Inc.,

MobileMedia Communications, Inc. and MobileMedia

Corporation, the following list describes the payments and other consideration due to
you under your Employment Agreement:

Three hundred fifty thousand dollars (5350,000.00) which is equal to two times

1)
your current annual salary and was paid to you on August 8, 1994,

2) Provisions of your Employment Agreement related to Incentive Payment will
remain in force;

3) Forty-four thousand nine hundred twenty-two (44,922) options to purchase
MobileMedia Corporation Class A Common Stock, are fully vested and
exercisable for the original term of 10 years expiring December I, 2003 at
$14.00 per share;

9) Comprehensive medical and health insurance including dental and vision
_coverage and access to a discount prescription program will be prowded until
December 31, 1998;

3) The same life, disability, accidental death and dismemberment insurance
currently provided to employed executives shall be provided until
December 31, 1998;

6) Skyword paging services or its equivalent shall be provided until

* December 31, 1998; and

7) Personal auto allowance equal to $500.00 per month for the period August 1,
1994 through December 31, 1998, or twenty six thousand five hundred dollars
(526,500.00) which was paid to you on August 8, 1994.

Very truly yours,

',- b, ~-
="
SJP:sbt

Ridgefield

Sep 26 10
gcmh&gley Phone: 2 .olg-no-uoo

Park, NJOT660-2107  Fax: 201 £:0-1389



Exhibit IV

EMPLOYMENT AGREEMENT

This EMPLOYMENT AGREEMENT, dated as of January 1, 1995, is
entered into between MobileMedia Communications, Inc., a Delaware
Corporation ("Company") and Gene P. Belardi (the "Executive").

RECITALS:

A. Company is engaged in the business of providing radio paging
and other telecommunications services throughout the United
States and desires to retain the Executive as Vice President and
Regulatory Counsel of the Company.

B. The Executive is willing to accept employment with the
Company on the terms and conditions of this Agreement.

NOW, THEREFORE, in consideration of the premises and the
mutual covenants set forth in this Agreement, Company and
Executive agree as follows:

1. Texm of Employment. Subject to the termination
provisions hereinafter set forth, the Company will employ the

Executive, and the Executive accepts employment with the Company,
for a period of one year ("Term") commencing on January 1, 1995
(the "Effective Date"). The Term shall be automatically renewed
for successive one year periods unless either party gives 30 days
written notice of nonrenewal.

2. Duties. The Executive will serve as Vice President and
Regulatory Counsel of the Company and will discharge such duties
and responsibilities, and enjoy such authorities, as are
customary for such office. The Executive will devote his full
time and attention to the affairs of the Company and will not
enter the employ of or serve as a consultant to, or in any way
perform any services, with or without compensation, for any other
person, business or organization, where such conduct would be
inconsistent with, or prevent Executive from carrying out, his
duties under this Agreement. The Executive shall be indemnified
by the Company for all acts performed as an officer, to the
extent permitted by law.

3. Compensation and Expenses.

(a) Salary. During the Term, the Company will pay the
Executive an annual salary of $150,000; provided that such salary
may be reduced to the extent that the Executive elects to defer
any portion thereof under the terms of any deferred compensation
or savings plan maintained by the Company. The Company will pay
the Executive his salary in equal installments no less frequently
than monthly.



(b) Incentive Payment. The Executive shall be
entitled to the incentive payments set forth in Section 3 (b) of

the Employment Agreement dated September 14, 1993.

(c) Options. The Executive shall be entitled to the
options and related benefits set forth in Section 3(c) of the
Employment Agreement dated September 14, 1993. It is
specifically acknowledged by the Company that the anti-dilution
and registration rights provisions of Section 3(c) (iv) of the
Employment Agreement dated September 14, 1993 remain in effect.
It is also specifically acknowledged that the options are fully
vested as set forth in the letter dated September 26, 1994 from
Santo J. Pittsman on behalf of the Company to the Executive.

(d) Severance. The Executive shall be entitled to the
severance and continued benefits set forth in Section 5(a) of the
Employment Agreement dated September 14, 1993. Executive agrees
that he is entitled to no further severance or benefits, whether
pursuant to contract or Company policy, in the event his
employment with the Company is terminated, regardless of whether
such termination is voluntary or involuntary. _

(e) Expenses. The Company will reimburse the
Executive for all reasonable travel, entertainment and
miscellaneous expenses incurred in connection with the
performance of his duties under this Agreement, provided that the
Executive properly accounts for such expenses in accordance with
the Company's practices. The Executive shall be entitled to
reimbursement of relocation expenses in the event that the
Company moves the Executive's work location to a place more than
50 miles farther from his residence than his current work
location, as provided in paragraph 3(d) of the Employment
Agreement dated September 14, 1993. Commencing January 1, 1999,
if the Executive is still employed by the Company, the Company
will pay Executive an allowance of no less than $500.00 per month
for Executive's personal automobile costs.

4, Benefits.

(a) Vacation. For each calendar year during the Term
of this Agreement, the Executive will be entitled to four weeks
of paid vacation without loss of compensation or other benefits
to which he is entitled under this Agreement, to be taken at such
times as the Executive may select and the affairs of the Company
may permit and prorated for any partial calendar year.

(b) Employee Benefit Program. Without limiting the

compensation to which the Executive is entitled pursuant to the
provisions of Section 3 or this Section 4, the Executive will be
entitled during the term of this Agreement to participate in any
stock option, pension, insurance or other benefit plan that is
maintained at that time by the Company for executive employees,
including programs of life and medical insurance and
reimbursement of membership fees in professional organizations.



(c) Life Insurance. The Company will pay the premium
for a term life insurance policy on the Executive's life in the
principal amount of $500,000, which policy shall be owned by the
Executive or his designee and the beneficiary of which shall be
designated by the Executive. The Company shall also provide the
Executive an accidental death and dismemberment policy with the
same characteristics regarding principal amount, ownership and
designation of beneficiaries.

S. Investment Obligation. Executive shall invest $75,000
of his own funds in the Company's stock at the price that the
stock is offered to the public if and when the Company first
issues stock to the public, provided that the Company first
issues stock to the public within 18 months of January 1, 1995
and further provided that the opportunity to invest is made
available to Executive. The obligations of this Section shall
expire in the event of a "change in control" of the Company
(other than in the case of an initial public offering). A change
in control shall be deemed to have occurred in the event that
Hellman & Friedman Capital Partners II, L.P. and its affiliates
(a) no longer have the power to elect a majority of the Company's
board of directors and (b) no longer hold more than 50.1 percent

of the Company's voting stock.

6. Termination.

(a) Termination by the Company Without Cause. The

Company may terminate the Executive's employment under this
Agreement without cause at any time by giving written notice to
the Executive. Such termination will become effective upon the
date specified in such notice, provided that such date is at
least 30 days after the date of such notice.

(b) Termipnation by the Company for Cause. The Company

may immediately terminate the Executive's employment at any time
for cause by giving written notice to the Executive. For
purposes of this Section 6(b), "cause" shall mean: (i) the
Executive is convicted of a felony; (ii) the Executive, in
carrying out his duties hereunder, willfully committed acts
involving dishonesty or fraud or has been guilty of gross
negligence or other willful misconduct; or (iii) the Executive
breached this Agreement and failed to comply within 15 days after
written notice had been given to the Executive by the Company.

(c) Termination by the Executive. The Executive may

terminate his employment under this Agreement at any time by
giving written notice to the Company. Such termination will
become effective upon the date specified in such notice, provided
that such date is at least 30 days after the date of such notice.

' (d) Death or Disability. This Agreement and the
obligations of the Company hereunder will terminate upon the
death or disability of the Executive.




(e) Acknowledgement of Certain Benefits. In the event
of termination of this Agreement prior to January 1, 1999 (or
expiration of this Agreement at the end of any one-year term
prior to January 1, 1999), the Company acknowledges that the
severance and continuation of benefits set forth in Section 5(e)
of the Employment Agreement dated September 14, 1993 (and
described in the letter dated September 26, 1994 from Santo J.
Pittsman on behalf of the Company to the Executive) will apply.

7. Non-Competition. The Company acknowledges that the
one-year term of Executive's agreement not to compete with the
Company, set forth in paragraph 6 of the Employment Agreement
dated September 14, 1993, began to run on June 23, 1994, the date
of Executive's termination of his employment under said
Employment Agreement.

8. Non-Disclosure of Confidential Information. The
Executive acknowledges that during his employment he will have
access to (a) confidential or secret plans, programs, documents,
agreements, internal management reports, financial information or
other material relating to the business, services or activities
of the Company, and (b) trade secrets, market reports, customer
investigations, customer lists and other similar information that
is proprietary information of the Company (collectively referred
to as "Confidential Information"). The Executive acknowledges
that such Confidential Information as is acquired and used by the
Company is a special, valuable and unique asset of the Company.
In addition, all records, files and other materials obtained by
the Executive in the course of his employment with the Company
shall remain the property of the Company. The Executive will not
use Confidential Information or property of the Company for his
own benefit or the benefit of any person or entity with which he
may be associated. The Executive will not disclose any
Confidential Information to any person, firm, corporation,
association or other entity for any reason or purpose whatsoever
without the prior written consent of the Company. The
obligations of this Section shall not apply to (i) information
that enters the public domain without a breach of this Agreement
by the Executive or (ii) information developed by or known to the
Executive independently of disclosure to him by the Company.

9. Specific Performance. If the Executive shall take any
action in violation of Sections 7 or 8, the Company will be
entitled to institute and prosecute proceedings in any court of
competent jurisdiction to enjoin the Executive from breaching the
provisions of such Sections. Nothing contained in this Section 9
shall be construed to prevent the Company from seeking such other
remedy in the courts, in case of any breach of this Agreement by
the Executive, as the Company may elect.

10. Arbitration. The Company and Executive agree that any
controversy or claim (contract, tort or statutory) under federal,
state or local law between Company and Executive arising out of




Executive's employment with the Company including, without
limitation, the construction or application of any of the terms,
provisions or conditions of this Agreement, shall, on written
request of either party served upon the other, be submitted to
final and binding arbitration. Such arbitration shall be
conducted according to the Model Employment Arbitration
Procedures of the American Arbitration Association, except as
otherwise provided herein. The arbitration shall be conducted
before the American Arbitration Association or such other
arbitration service as the parties may, by mutual agreement,
select. The arbitrator shall be appointed by agreement of the
parties hereto or, if no agreement can be reached, by the
American Arbitration Association pursuant to its rules.

Judgment on the award the arbitrator renders may be
entered in any court having jurisdiction over the parties. The
arbitration shall be conducted in New Jersey or such other
jurisdiction as the Company's headquarters may be located.

Costs, including attorneys' fees, may be sought by the prevailing
party and awarded by the Arbitrator. This paragraph shall
survive the expiration or termination of this Agreement. If any
part of this paragraph is found to be void as a matter of law or
public policy, the remainder of the paragraph will continue to be
in full force and effect.

11. Miscellaneous.

(a) Continuing Effect. Unless otherwise expressly
provided herein, any provision of this Agreement that would by
its terms or natural import survive the expiration of this
Agreement pursuant to Section 1 or termination pursuant to
Section 6 shall also survive.

(b) Assignment. The rights and obligations of the
parties under this Agreement shall inure to the benefit of and be
binding upon their respective successors and assigns. The
Executive agrees that the Company may assign its rights and
obligations under this Agreement to any successor-in-interest.
The Executive may assign his rights and obligations hereunder
only with the express written consent of the Company, except that
the rights under this Agreement shall inure to the benefit of the
Executive's heirs or assigns in the event of his death. Except
as expressly provided in this paragraph, no party may assign its
rights and obligations hereunder; and any attempt to do so will
be void.

(c) Severability. If any provision of this Agreement
otherwise is deemed to be invalid or unenforceable or is
prohibited by the laws of the state or jurisdiction where it is
to be performed, this Agreement shall be considered divisible as
to such provision, and such provision shall be inoperative in
such state or jurisdiction and shall not be part of the
consideration moving from any of the parties to any other. The




remaining provisions of this Agreement shall be valid and binding
and of like effect as though such provision were not included.

(d) Notice. Notices given pursuant to the provisions
of this Agreement shall be delivered personally or sent by
certified mail, postage prepaid, or by overnight courier, or by
telex, telecopier or telegraph, charges prepaid, to the following

addresses:
To the Company:

MobileMedia Communications, Inc.
65 Challenger Road

Ridgefield Park, New Jersey 07660
Attention: General Counsel
Telephone: (201) 393-4689
Telecopier: (201) 440-1303

To the Executive:

Gene P. Belardi

MobileMedia Communications, Inc.
2101 Wilson Boulevard, Suite 935
Arlington, VA 22201

Telephone: (703) 312-5152

Any party may, from time to time, designate any other address to
which any such notice to it or him shall be sent. Any such
notice shall be deemed to have been delivered upon receipt.

(e) Governing Law. This Agreement shall be governed
by and construed and enforced in accordance with laws of the
State of New Jersey, without giving effect to the conflict of
laws rules thereof.

(f) Waiver; Amendment. The waiver by any party to
this Agreement of a breach of any provision hereof by any other
party shall not be construed as a waiver of any subsequent
breach. No provision of this Agreement may be terminated,
amended, supplemented, waived or modified other than by an
instrument in writing, signed by the party against whom the
enforcement of the termination, amendment, supplement, waiver or
modification is sought.

(g) Entire Agreement. Except as specified in Section
3 of this Agreement and the letter dated September 26, 1994 from
Santo J. Pittsman on behalf of the Company to the Executive, this
Agreement represents the entire agreement between the parties
with respect to the subject matter of this Agreement and
supersedes any previous agreement or understanding; provided,
however, that nothing in this Agreement shall diminish the
Executive's rights and benefits (a) that came into being by
reason of the Executive's termination under the Employment
Agreement dated September 14, 1993 and (b) under the letter dated



September 26, 1994 from Santo J. Pittsman on behalf of the
Company to the Executive.

IN WITNESS WHEREOF, the Company and the Executive have
executed this Agreement as of the day and year first above
written.

GENE P. BELARDI

ehe P. Belardi
Ti :
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MOoBILEMEDIA MEMORANDUM

To:
From:
Date:

Subject:

Gene Belardi

Ken McVayé/‘

February 28, 1995

Your Emplovment Agreement

Enclosed please find two copies of vour employment agreement executed by Greg Rorke
on behalf of MobileMedia Communications. Please sign each copy, retain one for vour
records, and return the other fully executed copy to my attention.

As vou know, the enclosed agreement incorporates the suggestions of Rudy and vour joint
counsel. Of course, if you have any additional questions or comments please do not
hesitate to call me.

Gene, I cannot tell you in words how happy I am that you decided to stay with
MobileMedia. I very much look forward to a long-lived professional and personal
relationship between us.
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Exhibit V

MobiteMedia
65 Chattenger Roa Telephone 201,440 8400
Ridgehielt Park. NJ 07660 Fan 201/440 2889

VIA CERTIFIED MAIL/
RETURN RECEIPT REQUIRED

March 7, 1997

Mr. Gene Belardi
131 Minor Road
Sterling, VA 20165

Dear Gene:

As you are probably aware, MobileMedia Corporation and its subsidiaries
(“MobileMedia™) filed for protection under Chapter 11 of the Bankruptcy Code on
January 30, 1997. Because of this filing, MobileMedia is no longer in a position to pay
for any benefits previously provided to you regardless of their nature. Therefore, this
letter serves as formal notification that all current and future benefits, provided under the
agreement terminating your employment with MobileMedia, are hereby terminated.

You will receive formal notification of the rejection of that agreement in due course.

The following information relates specifically to any health and/or life insurance benefits
currently provided to you:

¢ Your health benefits will be continued through March 31, 1997. Under separate
cover. vou will notified of your COBRA continuation rights with respect to such
health benefits. If you wish to continue vour health benefits. you will able to do so
at vour own cost for the period prescribed by law, which is typically eighteen
months.

e Your life insurance premium has been paid to extend coverage through April 17,
1997. Your accidental death and dismemberment premium has been paid to extend
coverage through September 30, 1997. The insurance carriers will be notified to
send the next premium notice directly to you in the event that you wish to continue

the above coverages.

Any other benefits you may or would receive from the company will be terminated as
well.

If you have any questions, please contact Tracey Zimmerman at 201-462-4926 or, with
respect to vour health and life benefits, Lynne Oldham at 201-462-4934.

Very truly vours,

Santo ). Pittsman

¢whmwordiletters fmresce dow
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M obileMedia Comn:unications, Inc.
Claims Processing
P.O. Box 5075

FDR Station
New York, NY 10150

PROOF OF CLAIM

NQTE: This form should not be used to make a claim for an administrative expense
arising after the commencement of the case. A “request” of payment of an
administrative expense may be filed pursuant to 11 U.S.C. section 503.

[ check box if your acdress gitfers
from the address on the envelope
sent to you by the court. Indicate
correct aadress.

D Check box if you are aware that
anyone else has filed a proof of
claim relating to your claim. Attach
copy of statement giving particuiars.

/'\/E/n/;,yj Jog o M,
és’? CVEST brodk /é@o

United States Bankruptcy Court

District of Delaware
In Re: MobileMedia Communications, Inc., et al.

Chapter 11 Case No: 97-174 (PJW)
(Jointly Administered)

THE QRIGINAL OF THIS COMPLETED PROOF OF CLAIM MUST BE SENT SO THAT IT
IS RECEIVED ON OR BEFORE 4.00 P.M. EASTERN TIME, ON JUNE 16, 1997.

IF THE PROOF OF CLAIM IS SENT BY MAIL. SEND TO:
MOBILEMEDIA COMMUNICATIONS, INC. CLAIMS PROCESSING
POST OFFICE BOX 5075
FDR STATION
NEW YORK, N.Y. 10150

If the proof of claim is sent by hand delivery or couner, deliver to: Bankruptcy Services LLC,
Afttn: Laura Campbell. 70 East 55th Street, 6th Floor, New York, NY 10022

FILED / RECEIVED

ORIGINAL

DISTRICT OF DELAWARE

JUN 16 1997

IQ/OG/?LUOO 0 vy T2 /50 BAINKRUPTCY SERVICES, INGiobileMedia Cosmunications, Inc., et al.
97-174 (PI¥)
01903
ACCOUNT OR OTHER NUMBER BY WHICH CREDITOR IOENTIFIES DEBTOR. (] ransters
Check here if this claim D replacas 3 previousiy filed ciaim, dated:
[Jamenas
1. BASIS FOR CLAIM [[JPersonai injuryfwrongful death [Jwages. salaries, and compensation (Fill out beiow) ..

[[] Executory Contract
[[] Real Property Lease
[J Equipment Lease

[[J Goods soid
[ Services performed
[J Money loaned

Your soc:al secunty number:
Unpaid compensation for services performed

date from to,
[ Retiree benefits as defined in 11 U.S C. section 1114(a)

[ Taxes [J Other (Describe briefly)
2. DATE DEBT WAS INCURRED . 3. IF COURT JUDGMENT, DATE OBTAINED:

[J SECURED CLAIM §

Attach evidence of perfection of security interest
Brief Descnption of Coilateral:

[JReai Estate D Motor Vehicle [ Other {Describe briefty)

Amount of arrearage and other charges at time case filed included in secured

ciaim above, if any §

g UNSECURED NONPRIORITY CLAIM § /-. /50 ) LEJO

A claim is unsecured if there is no collateraf or lien #n property of the
debtor securing the claim or to the extent that the value of such property is less
than the amount of the claim.

4. CLASSIFICATION OF CLME Under the Bankruptcy Code ail claims are classified as one or more of the following: (1) Unsecured Nonpriority,
{2) Unsecured Priority, (3) Secured. It is possible for part of a claim to be in one category and part in another.
CHECK THE APPROPRIATE BOX OR BOXES that best describe your claim and STATE THE AMOUNT OF THE CLAIM AT TIME CASE FILED.

D UNSECURED PRIORITY CLAIM §
Specify the pnonty of the claim.
Wages. saiaries, or commissions (up to $4,0007), earned not more than S0 days
before filing of the bankrupicy petition or cessation of the debtor's business,
whichever is eadier-11 U.S.C. sec. 507(a)(3)

[ Contributions to an employee benefit pian-11 U.S.C. sec. 507(a)(4)

[J Up to $1.800" of deposits toward purchase, lease. or rental of property or services
for personal. family, or household use-11 U.5.C. sec. 507(a)(6)

|_—_| Alimony, maintenance, or support owed to a spouse, former spouse. or chilg-
11 U.S.C. sec. 507(a)(7)

[ Taxes or penalties of governmental units-11 U.S.C. sec. 507(a)(8)
{0 Other-Specify apptlicable paragraph of 11 U.S.C. sec. 507(a)

*Amounts are subject to adjustment on 4/1/98 and every 3 years thereafter with
respect to cases commenced on or after the date of adjustment.

s sé/ﬁd /26 .20

5. TOTAL AMOQUNT OF CLAIM ,
ATTMECASEFILED: ¢ /. /80 /D b 20 s
—7

(Unsécured)

(Secured)

(Prionity) 7 Total)

] Check this box if claim includes charges in addition to the principal amount of the claim. Attach itemized statement of all additional charges.
_—

6. CREDITS AND SETOFFS: The amount of all payments on this claim has been credited and deducted for the purpose of
making this proof of claim. In filing this claim, claimant has deducted all amounts that claimant owes to debtor.

7. SUPPORTING DOCUMENTS: Attach copies of supporting documents, such as promissary notes, purchase orders,
invoices, itemized statements of running accounts, contracts, court judgments, or evidence of security interests. If the
documents are not available, explain. If the documents are voluminous, attach a summary.

B TR ESBACE 1S FOR
¢ st fo%kfﬁssow

Date;

s /R, 1371

Phone

RoiVYYY-G6/0

SJobw m. LhAmbT

Sign and print the name and title, if any, of the creditor or other person

authorizey 10 fjlg this claim (a py ol er of attorney, if any)
: HANKRUPTCY SERVICES, 112G,

JUN T 51997,

Penalty for presenting fraudulent claim: Fine of up to $500,000 or imprisonment for up to 5 years, or both. 18 U.S.C. sections 152 and 3571.




Supporting Documents for Proof of Claim Form
Relating to the Chapter 11 Case No. 97-174 (PJW) of MobileMedia Communications, Inc., et al.

Claimant: John M. Kealey
659 Westbrook Road
Ridgewood, NJ 07450

The basis for this claim is an Employment Agreement dated September 14, 1993, between Local Area
Telecommunications, Inc., MobileMedia Corporation, and MobileMedia Communications, Inc.
(collectively “Company™) and John M. Kealey (“Mr. Kealey”) (“Employment Agreement”) provided here
as Exhibit I. Also relevant is a letter dated June 23, 1994, from Mr. Kealey to the Company which was a
notice of constructive termination of his employment (“Termination Letter”), provided here as Exhibit I,
including, as an Attachment to the Termination Letter, specific instructions on implementation of pertinent
termination provisions of the Employment Agreement. In addition, also relevant is Mr. Kealey’s
employment agreement dated December 1, 1994, Exhibit III.

Since Mr. Kealey received a letter from the Company dated March 7, 1997 (“Bankruptcy Letter”), provided
here as Exhibit IV, stating that “MobileMedia is no longer in a position to pay for any benefits previously
provided you (Mr. Kealey) regardless of their nature,” the following items represent the calculations and
summary of the benefit amounts contractually owed to Mr. Kealey by the Company.

1. In accordance with the Employment Agreement, and reiterated in the Termination Letter, an
Incentive Payment in the amount of $300,000 was earned by Mr. Kealey as of December 31, 1996, which
liability was to be paid no later than 90 days thereafter, based on the achievement by the Company of
earnings before depreciation, amortization, interest, and taxes (“EBDAIT™) of at least $82.2 million (“1996
Target Operating Cash Flow”) for the twelve-month period ended December 31, 1996. Based on the
Company’s financial results for nine months ended September 30, 1996, which, as of the filing of this claim,
is the latest 1996 reported EBDAIT for the Company, the reported EBDAIT was $122.05 million. As
further specified in the Employment Agreement, the Company’s reported EBDAIT should be increased by
an amount equal to the aggregate net proceeds of the sale of its specialized mobile radio assets and/or
business, divided by five (5). The gross proceeds of the 1994 sale of the specialized mobile radio assets
were $25 million. The transaction fees and expenses were $1 million resulting in net proceeds to the
Company of $24 million, which divided by 5 yields a positive adjustment to reported EBDAIT of $4.8
million. Therefore, the Company’s 1996 EBDAIT, for nine months ended September 30, 1996, after the
adjustment for the sale of the specialized mobile radio assets, is $126.85 million ($122.05 million plus $4.8
million), which exceeds the 1996 Target Operating Cash Flow. Thus, the $300,000 Incentive Payment is
due and payable to Mr. Kealey, and $300,000 represents its present value as of January 30, 1997 (“Filing
Date™), the day MobileMedia filed for protection under Chapter 11 of the Bankruptcy Code, since this day
falls within the 90-day payment window.

2. In accordance with the Employment Agreement, and reiterated in the Termination Letter, an
Incentive Payment in the amount of $1,000,000 is due Mr. Kealey as of December 31, 1998 based on the
achievement of Company earnings before depreciation, amortization, interest and taxes (“EBDAIT”) of at
least $125.1 million (*1998 Target Operating Cash Flow™) for the twelve-month period ended December
31, 1998. As calculated in item 1 above, the Company’s 1996 EBDAIT, for nine months ended September
30, 1996, after the adjustment for the sale of the specialized mobile radio assets, is $126.85 million, which
exceeds the 1998 Target Operating Cash Flow. As a result, the $1,000,000 Incentive Payment is a
contingent liability of the Company as of the Filing Date. Discounting this amount from December 31, 1998
to the Filing Date, the present value of this Incentive Payment is $862,854.96. This amount is payable to

Mr. Kealey.

3. In accordance with the Employment Agreement, and reiterated in the Termination Letter, the
Company is to provide Mr. Kealey individual term life insurance in the amount of $1,000,000 until
December 31, 1998. As evidenced in the Bankruptcy Letter, subsequent to Mr. Kealey’s termination
without cause, the Company has provided this benefit through April 3, 1997 by means of First Colony Life

Page 1



Insurance Company, policy number 2217645. The cost of this benefit from April, 1997 through December
31, 1998 is a Company liability to Mr. Kealey as of the Filing Date. Mr. Kealey has continued to keep this
life insurance in force at a cost of 288.60 a quarter, for a total of $2,020.20 for the seven (7) remaining

quarters under the Employment Agreement. The present value of this obligation is $1,871.94. This amount

is payable to Mr. Kealey.

4. In accordance with the Employment Agreement, and reiterated in the Termination Letter, the
Company is to provide Mr. Kealey individual accidental death and dismemberment policy (“AD&D”) in the
amount of $1,000,000 until December 31, 1998. As evidenced in the Bankruptcy Letter, subsequent to Mr.
Kealey’s termination without cause, the Company has provided this benefit through September 30, 1997
through American Home Insurance, policy number 0535368. The cost of this benefit from October 1, 1997
through December 31, 1998 is a Company liability to Mr. Kealey as of the Filing Date. The premium to
keep this AD&D insurance in force is $1,500.00 a year, for a total of $1,875.00 for the remaining fifteen
(15) months under the Employment Agreement. The present value of this obligation is $1,754.83. This
amount is payable to Mr. Kealey.

5. In accordance with the Employment Agreement, and reiterated in the Termination Letter, the
Company is to provide Mr. Kealey, until December 31, 1998, an individual disability policy providing a
monthly benefit of $7.500.00. As evidenced in the Bankruptcy Letter, subsequent to Mr. Kealey’s
termination without cause, the Company has provided this benefit through April 1, 1997 through Paul
Revere Insurance, policy number 01027574640. The cost of this benefit from April 1, 1997 through
December 31, 1998 is a Company liability to Mr. Kealey as of the Filing Date. The premium to keep this
disability insurance in force is $1,927.90 a year, for a total of $3,373.83 for the remaining twenty-one (21)
months under the Employment Agreement. The present value of this obligation is $3,210.53. This amount is
payable to Mr. Kealey.

6. In accordance with the Employment Agreement, and reiterated in the Termination Letter, the
Company is to provide Mr. Kealey, comprehensive medical and health insurance, including dental and
vision coverage and access to discount prescription program similar to those coverages provided to the
company’s executive employees, until December 31, 1998. As evidenced in the Bankruptcy Letter,
subsequent to Mr. Kealey’s termination without cause, the Company has provided this benefit through
March 31, 1997, most recently through Aetna Life Insurance Company (PPO), Group number 697776-015-
00002 and Prudential Health Care, Group number 0022740 . The cost of this benefit from April 1997
through December 31, 1998 is a Company liability to Mr. Kealey as of the Filing Date. The premium to
keep this coverage in force is $540.26 per month, for a total of $11,345.46 for the remaining twenty one
(21) months under the Employment Agreement. The present value of this obligation is $10,484.44. This
amount is payable to Mr. Kealey.

Note: To obtain present value amounts in the above calculations, an annual interest rate of 8% was used.
Amounts were discounted from their payment due date to the Filing Date.
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Summary of Claimed Amounts
Owed to Mr. Kealey by the Company

Item Nominal Present Value
Number Description Amount Amount

L. 1996 Incentive Payment $300,000 $300,000

2. 1998 Incentive Payment $1,000,000 $862,854.96
3. $1 Million Life Insurance $2,020.20 $1,871.94

4. $1 Million AD&D Insurance $1,875.00 $£1,754.83

5. Disability Insurance $3,373.83 $3,210.53

6. Medical and Health Insurance $11,345.46 $10,484.44
Total Amount of Claim $1,180,176.70
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Exhibit |

EMPLOYMENT AGRZEMENT

This EMPLOYMENT AGREEMENT, dated as of September /4, 1993,
is entered into between Local Area Telecomrunications, Inc., a

New York corporation ("'OCATE"); MobileMedia Corporaticn, a
Delaware Corporation ("Holding Comparny"): MobileMedia
Communications, Inc., a Delaware Corporation ("Company") and a

wholly-owned subsidiary of Holding Company; and John M. Kealey
(the "Executive").

RECITALS:

A. LOCATE is engaged in the business cof providing various
telecommunications services and has entered 1nto an agreement
{"MPS Purchase Agreement") with Southwestern Bell Corpcration
("SBC") to acquire Metromedia Paging Services, Inc. ("MPS"), a
wholly-owned subsidiary <f SBC (the "MPS Transaction"). Holding
Company intends to raise capital through che issuance,
registration and sale ¢ cthe public of its common shares, or a
comparable private gplacement {"Equity Offering"), to fund a
cortion of zThe purcnase price under the MPS Agreement; and the .
Company intends to ralse capital through the issuance,
registratiocn anrd sale -o -he public of its senior subordinated *
notes {(the "Nctes Offering”) to fund the balance of the purchase
price under the MPS Agreement. Upon the closing of the MPS
Transaction, it Is anticipated that Company will merge witn and
into MPS with MPS as the surviving corporation, and that the
surviving ccrporation shall assume the cbligations of Company
nder this Agreement.

_LOCATE, Ho.ding Company and Company cesire to engage the
Xecutive to become the President and Chief Operating Officer
"CCO") of rthe Company and, at the option of the Holding Company,
the Chief Firancial Cfficer ("CF0O") of the Holding Compary,
contingent cn cormpletion a2nd clcsing cf the MPS Transaction.

-~ l'l w

(

c. The _xec_::v 1s willing to accept empleoyment as :the
President ar 00 0of the Ccmpany and :tne CFC of the Holding
Company. corc 1n~ent on completion and closing of c-he MPS
Transaction., on the terms and conditicns cf this Agreement.

NOW, THEREFCRE, 1n consideration of the premises and zhe
mutual covenants set forth in this Agreemenz, LOCATE, Company and
Holding Company. :ointly and severally, and the Executive agree
as follows:

1. Term of Employment.

{ta) ZIn:itial Term. The Company wiil employ the
Zxecutive, and the Execu:t:ve accepts emp lﬂyment with the Ccrpany,
for an approximate Iive vear period (the "Inizial Term")
commencing cn the date of completicn and closing of the MPS
Transactizn (the "Zffective Date") and ending on December 21,




1998 ("Initial Expi'ation Date"). (Where provisions of this
Agreement apply equally to the Holding Company and the Company,
uch parties are collectively referred to as the "Companies.")

{t} Renewal Term. Unless earlier terminated pursuant
to Section 5, the term of this Agreement shall be extended
automatically for additionai two year periods ("Renewal Term")
commencing on the Initial EZxpiration Date and upon each
successive biennial anniversary thereof unless written notice of
an election not to renew this Agreement is given by either the
Company or the Executive not less than six nor more than seven
months prior to the Initial Expiration Date or any such
anniversary. Any extension shall be upon the terms and
conditions set forth herein unless otherwise agreed in writing.

{(c) Relationship Prior to Effective Date. If the MPS
Purchase Agreement terminates without a closing of the MPS
Transaction, then either LOCATE or the Executive may terminate
this Agreement by notice o the other parties and all obligations
of alil par--ea hereunder will be fully discharged. If the MPS
Transaction is ccnsummated by LOCATE or the Companies and any of
them takes any acticn cr cmits to take any action prior to the
Effective Date such that, if such action or inaction were to )
cccur after tne Zffective Jate, Executive would have a right to
give notice of Cons’r"cr‘"e Termiration under Section S(e),
below, then Executive shall have the same rights under that
Section as if such acztion or iraction had occurred after the
Effective Date. LOCATE will promptly provide Executive such
information regarding the progress of the MPS Transaction and
related financing, planning and similar activities as EZxecutive
may reasonably reques-t.

2. Duties.

{a; Gerieral Duries. The Execut.ve will serwve as <zhe

fresident and COO of the CTcmpary, and at Holding Company’'s opticn
as the CFO of the Holding Company. In such offices, zhe
Ixecutive will discharge such duties and responsibilities, and

Th

njoy such authorities, as are customary for those offices. e
Zxecutive will be furnished with such staff, facilities, services
and wo*ki ng conditicns, consistent with the Companies’ current
ractlces, as are sultapble tc nhis positiorn and adequate for the
erfocrmance cf his cduties. The Executive will use his best
ff:rcs To perforﬁ his duties and discharge his responsibilities

<irsvant to this Agreement competently, careful.y and failchfully.

{b) Election %2 Boards of Directors. L_OCATE agrees to
secure -he Execu:zive's election %o the Eoard cf Directcrs of =zhe

~da

Holding Company:; ancd the Holding Company agrees -0 secure the

Executive’s election to the Board of Direc:o*“ ct the Ccmpany and

~o the ciflices of President and COO. Such elections sha.l be
effective con the Effec:tive Date and, with respect to elections to
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shor-er than the longest term for which directors may be elected.
Each of LOCATE, the Holding Company and the Company agrees to use
its best efforts to maintain the Executive’'s continued board
memperships and offices throughout the Initial and any Renewal
Terms of this Agreement.

the respective boards of directors, shall be for a term nc

{c) Devction of Time. The Executive will cdevote
sufficient time, attention and energies (exclusive of periods of
sickness and disability and of such normal holiday and vacation
periods as have been established by the Companies) to the affairs
of the Companies to fulfill the responsibilities of his office as
reasonably directed from time to time by the Companies’
respective Chief Executive Officers and Boards of Directors. The
Executive will not enter the employ of or serve as a consultant
~0, Or in any way perform any services with cr without
compensation for, any other person, business or organization,
where such conduct would be incoansistent with, or prevent
Execurive from carrving cut his duties under this Agreement,
without the prior written ccnsent cf the Board of Directors of
the Companies.

{d) Location. The Executive will perform nis services
at the offices of the Corpany in New Jersey, or such other place:
as may result from a relocation permitted hereunder, ("Work
Location"), except that the Executive agrees to travel from time
ro time to other offices of the Company, or other locations, tc
the extent reasonably required for the performance of his duties.
Absent his prior written consent, the Executive will not be
required to relocate to any other Work Location. Except as
octherwise provided herein, :1f the Company relocates 1its
operations in a manner that rencders impractical the Executive's
cerformrance of his duties at the Werk Location, such relocation
shall, at the Executive's option and effective ten days after his
notice to that effect, bDe treated as a Constructive Termination
uinder Section S{e).

{e) Indernification. LOCATE and the Companies agree
that, In acting as an officer or directcr ¢f the Cormpanies, the
Zxecutive shall be indemnified to the full extent perrmitted by
-aw. To that end, LOCATE and the Companies agree to enter 1into
indernity agreements in such Iorm as the Executive may reasonab.y
reqguesrt.

3. Compensation and Expenses.

{a) Salary. For the services c¢f the Executive to be
rendered under this Agreement, the Company wil. pay the Executive
an anrual salary of $250,000: provided tnat such salary may be
reducecd to zthe extent that the Ixecutive elects to defer any
ccro.on thereof under the terms of any deferred compensation or
3avings plan maintained by the Company. The annual salary will be

-
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reviewed annually and will be increased no less than 5% per year
over the annual salary in effect in the immediately preceding
year. The Company will pay the Executive his salary in equal
installments no less frequently than monthly.

(b) Incentive Payment. In addition to the salary
provided in Subsection (a), above, the Company shall pay the
Executive incentive payments as follows:

(i) a lump sum payment in the amount of $300,000 if the
Company'’'s earnings before depreciation, amortization
interest and taxes ("EBDAIT") for the twelve month
period ended December 31, 1996, is not less than

$82.2 million, as adjusted ("1996 Target Operating Cash
Flow"), or in the amount of $150,000 if EBDAIT for such
period is less than 100% but not less than 90% of 1936
Target Operating Cash Flow, increased by $15,000 for
each full percent increment by which EBDAIT exceeds
90%, but in no event exceeding $300,0C00; and

(ii) a lump sum payment in the amount of $1,000,000 if
the Company’'s EBDAIT fcr the twelve month period ended
December 31, 1998, -.s not less than $125.1 million, as
adjusted ("19298 Target Operating Cash Flow"), or in the
amount of $502.C00 if EBDAIT for such period is less
than 100% but not less than 90% of 1998 Target
Operating Cash Flow, increased by $50,000 for each
percent increment by which EBDAIT exceeds 90%, but
no event exceeding $1,000,000,

| s 1

ull
n

each of such payments to e made upon fulfillment of the
conditions tnereto without regard to whether this Agreement has
been renewed pursuant tc the provisions of 3ection I1(b) and in
each case payable as socn as practical afrer the determination of
ZBPAIT for the relevant ”delve month period, but in no event
later tran ninety days aziter the end cf the relevant twelve menth
serlicd. In the a2vent that the Company sells its specialized
~obile radio assets and’/or business, then, for the purposesof
sukbsections (i) and (ii), above, EBDAIT shall be increased by an
amoun<t equal to the aggregate net proceeds of such sale divided

-

2y 5. In the event a maior change in the Company’'s business
mater.aily affectcs the achievability of the 1996 Operating Casn
Flow Target-or the 1998 Operating Cash Flow Target (each a
"Target"!, the Company and ZIxecutive shall negotiate in good
faith ro modify the Target(s) in a manner that wil. fairly
reflect the diminished cash flow expectations.

(o) Crtions. ©Cn the Effective Date, the Holding
cmpany will granc o the Executive options t©o purchase a number
of shares of the Holiding Company’s Class A common stock ("Common
Stock"} eqguivalent zo C.5% of the Holding Company’s total common
stock issued and scuztstanding as of that date (the "Options") on
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~erms and conditions, except as ctherwise provided herein,
~omparable to those of the Company's Employee Stock Option Plan,
if any. Notwithstanding the failure of the Company to adopt an
Employee Stock Opticn Plan or similar plan, Executive shall be
granted the Options. The general terms of such Options shall
include the following:

i} the exercise price shall be
zhe same as the price per share at
which Common Stock is sold in the
Equity Offering;

(1i) ocne-fifth of the Optiocns will
be immediately vested and
exercisable and the balance will
vest and become exercisable by the
Executive at the end of the periods
indicated in the followin

schedule:
Percent of Cptions

HMonths of service Whicn Vest

-z 20%

24 20%

36 20%

48 20%
{111) except as otherwise proviced

in this Agreement, the vest Options
shall remain exercisable for a
per:icd of 10 years and sha.l not be
forfeited for any reason, including
the Ixecut:.ve's terminaticn cf
employmernt oy the Company;

{iv) provision will be macde for
{A) antidilution pretection in zhe
event 2f ctock splits, stock

dividends, recapitalizat:ons anc
similar changes in the Eolding
Compary’'s capitalization and (3)
reglstration rights nc less
favoraple than similar rights
granced to any other hclder of zhe
Holding Ccmpany’'s eguity, including
without limitation registraticr of
shares tc be 1issued pursuant tc the
Op=ticns separately or combined with
any registration of shares of zre
Holcding Ccmpany under the
Securities Act of 1933.




The failure to effect delivery to Executive of either (x) the
Options substantially upon the terms described above or (y)
comparable (in the reasonable opinion of Executive) options of
some other issuer including substantially the same terms mutatis
murandis as provided in subclauses (i) through (iv), above, shall
be treated, at the Executive’'s opticn and effective ten days
after his notice to that effecz, as a Constructive Termination
under Section 5{e).

(e) Expenses. The Companies will reimburse the
Executive for all reasonable travel, entertainment and
miscellaneous expenses incurred in connection with the
performance of his duties under this Agreement, provided that the
Executive properly accounts for such expenses in accordance with
*he Companies’ practices. Such reimbursement will be made in
accordance with policies and procedures of the Companies in
effect from time to time relating to reimbursement of executive
cfficers. The Company will pay Executive an allowance of no less
~han $500.C0 per mcnth for Ixecutive’s personal automobile costs.
In the event Company moves the Executive’'s work Location to a
place no less than Zifty m:les farther from Executive’s residence
than the Werk Locat.on pricr tc the relccation, then the Company .
will reimburse Execuzive for the full amount of costs incurred by
Executive in changing his residence, including any losses
incurred by the Executive in a sale of his residence for a price
_ess than the acqguisition cost of such residence plus
improvements made thereto by the Executive, all of such costs to
pe grossed up for applicab.e federal, state and municipal taxes
to the end that Executive shall not incur any tax liability for
such reimbursed costs, all up to a maximum of $100,0C0, unless
Executive elects treatrent under any relocation plan of the
Company .

4. Benefits.

{(a} Vacation. Tor each caleandar year during the
Initial or Rerewal Terms of this Agreement, the Executive will be
entizled o four weeks of paid vacation without loss of
compensation or other bperefits to which he is entizled under this
Agreement, tc pe taken at such times as the Executive may select
ané the affairs of the Company may permit and prcrated for any
partial calendar vear.

{r) Emplcyee Bernefit Program. Witheout limiting the
compensation o which the Executive is entitled pursuant to the
provisicns of Section 3 cr this Section 4, the Executive will be

entitled curing the term of this Agreement to participate 1ln any
steck option, pensicn, insurance or other penefit plan that Iis
maintained at that time by the Companies for executive employees,
including prcgrams cf life and medical insurance and
reimbursement of membership fees in civic, social and
professional organizations.
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(c) Life Insurance. Company shall pay the premium for
a -erm life insurance policy on Executive’s life in the principal
amount of $1,000,000, which policy shall be owned by Executive or
his cesignee and the beneficiary of which shall be designated by
=xecutive. The Company shall also provide Executive an
accidental death and dismemberment policy with the same
characteristics regarding principal amount, ownership and
designation of beneficlaries.

5. Termination.

(a) Termination by the Company Without Cause. The
Company may terminate the Executive’'s employment under this
Agreement without cause at any time by giving written notice to
the Executive. Such termination will become effective upon the
date specified in such notice, provided that such date is at
least 60 days after the date of such notice. Upon any such
termination:

(1} The Ceompany will pay the Executive, within
five days of the effeczive date of terminaticn, an amcount equal
o two zimes his then toctal annual salary: and

(il} The Company will pay the Executive any
incentive payments provided in Section 3(b), when and if the
conditions thereto are fulfilled without regard to termination
rereunder, according to the terms thereof; and

(iii} All chen unvested options granted pursuant
o Seczion 3{c) shall become fully vested and shall remain
exercisable for the full periods thereof; and

(iv) The Company will continue to mainvain, for
the remainder of the Initial Term cr any Renewal Term durin
~hich such termination shail occur, for the benefis of zhe
Zxecutive, the employee benefit programs referred zo in Secticn
${b? that were in effect c¢cn zhe cate of such termination and., at
~ne Company’'s expense, will continue the Executive’s benefirts
.nder such programs for the remainder ¢f the Initial Term or any
Zenewal Term during which such termination shall occur.

Tne Company covenants anc agrees that, after any termination
uinder this subsection., it will continue 2o conduct its Dusiness
1n good faith to acceormplish the growth objectives that are
conditicons to the Executive's right %o receive the incentive
cayments provided in Section 3(c) and will refrain from taking
ny accion desigred to deprive the Executive of <he benefics of
hat secticn.

(v {b

~In the event that any payment o the Executive under this Secticn
shall subiect Executive o payment of any tax under Section 49885
zf rthe Internal Reveriue Ccde or any comparable or successor tax
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law, the Company shall pay the Executive whatever addit:ional
amount is necessary to reimburse the Executive for the payment of

such tax.

. {b) Termination by the Company for Cause. The Company
may terminate the Executive's employment pursuant to the terms of
this Agreement at any time for cause by giving written notice to
the Executive. Unless rescinded as provided below, such
termination will become effective thirty days after the giving of
such notice. Upon any such termination for cause, the Executive
shall have no right to compensation under Section 3 or to
participate in any employee benefit programs under Section 4 for
any period subsequent to the date that such termination is
ratified in accordance with the terms hereof. For purposes of
this Section 5(b), “cause” shall mean: (i) the Executive 1is
convicted of a felony, without recourse to further appeal, and
the felonious conduct or the conviction results or may result in
material harm to the Company: (ii) the Executive, in carrying out
his duties hereunder, has been guilty of willful gross negligence
or willful gross misconduct resulting, in either case, in
material harm to the Company or any of its affiliates; or (iii)
the Executive materiaily breaches this Agreement. Upon receipt .
of a notice under this Section, the Executive shall have the L
right to call a special meet:ng of the Board of Directors, to be
conducted as provided :in the Company’'s By-laws for such a
meeting, for the purpose of considering termination of the
Executive for cause. Unless the Board of Directors votes to
ratify the termination of zhe Executive, the termination shall be
deemed rescinded.

(c} Death or Disability. This Agreement and the

ocbligations of the Company hereunder will terminate upon the
death or disability cf zhe Executive. For purposes of this
Section 3(c), "disability" shall mean that for a period of six
montnhs in any l2-month period the Executive 1s incapable of
substantially fulfilling the duties set forth in Section 2
because of physical, mental cor emcoticnal incapacity resulting
from iIniury., sickness or disease. Upon any such termination upon
deathk or disability, the Ccmpany will pay the Executive or his
legal representative, as the case may be, an amount equa: -o his
aggregate annual salary payable under this Agreement through the
end of the Initial Term or, if such termination shall occur
uring any Renewal Term, :zhrough the end of such Rernewa. Term.

{d) Terminat:ion by Executive Without Cause. The
Execuzive may terminate his employment under this Agreement
wilitheocut cause at any time by giving written notice to the
Company. Such termination will become effective upon the cate
specified in such notice, provided that such date is at least 5C
cays after the daze of delivery of the notice. Upon any such
cerminacion:




(1) the Company shall be relieved of all of its
obligations under this Agreement except for payment of salary and
the provision of benefits through the effective date of
termination;

{(1i) the Executive shall forfeit all unvested
options and, i1f he nas been employed by the Company less than
three years, his vested options shall expire unless exercised
within five years of the effective date of termination; and

{iii) the Executive shall remain bound by the
provisions of Section 6 and 7.

(e) Constructive Termination. In the event of any
action or inaction by LOCATE or the either of the Companies cr
any of their respective officers, directors or shareholders that
has the effect of materially limiting, diminishing or altering
the responsibilities, authorities or compensation of the
Executive or his enioyment of the benefit of performance by
LOCATE or the Companies as ccntemplated under this Agreement
("Censtructive Term:ination*), Executive may terminate his
employment under this Agreement pursuant to the provisions of
this paragraph; and such termination shall not be deemed a -
termination pursuant o the provisions of Section 5(d). Events
of Constructive Termination shall include without limitation (a)
the failure o elect the Executive to or maintain his membership
on any of the Boards of Directors, (b) the sale of a substantial
portion of the Company's assets, (c) any merger in which the
Zxecutive does not have a comparable position in the surviving
cempany. (d) a Change of Control of LOCATE or either of the
Companies, (e) either (i) termination of the employment of
Charles J. Payer, Jr. ("Payer") other than by termination by the
Company for cause, termination resulting from death or disability
cr termination by Payer without cause or (ii) the removal of
rayer from any office or zoard seat occupied by him as of the
Effective Date, (f) any event, action or inaction provided
elsewhere in :this Agreement with a reference to this Section.
For the purposes of this Section, “"Change of Control" means the

occurrence of one of the following events: (i) a "person" or
"group" (within the meaning of Section 13(d)(2) of the Securit:ies
Zxchange Act cf 1934 ("Exchange Act"}! other chan LOCATE ard 1its

affiliates as of the Effective Date is or becomes the bereficial
cwner (as defined in Rule 13d-3 under the Exchange Act} of at
least 50% of the fully diluted voting stock of either cf the
Companies; (ii) the individuals who at the beginning of any
ceriod of two consecutive calendar years constituted the board cf
directors of either of the Companies (together with any new
directors whose election by such boards or nominations for
eiection by the shareholders of either Company was approved by
those members of the board of directors of either Company then
still In office who either were members of such boards at the
beginning of such period or whose election or nomination for
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election was previously so approved) cease for any reason to
constitute a majority of the members of the board of directors of
either Company then in office; (iii) either of the Companies
sells, conveys., transfers, leases or otherwise disposes of, all
or substantially all of its property and assets to any Person;
(iv) either of the Companies merges into or consolidates with any
other Person and immediately after such merger or consolidaticn
the shareholders of either of the Companies immediately prior to
any such merger or consolidation own less than 50% of the voting
stock of the entity surviving such merger or consolidation; (v)
the Holding Company fails to own 100% of the voting stock of the
Company: provided that it shall not be deemed a Change of Control
if the Holding Company merges with the Company, except that, in
such case, the survivor of such merger shall be substituted for
the Holding Company for purposes of this definition of "Change of
Control" and clause (v) shall no longer be applicable .

Executive acknowledges that LOCATE and the Companies currently
contemplate establishing, as of the Effective Date, boards of
direcrors a majecrizy of whose members will be independent,
coutside directors and nct emplcyees or officers of either of the
Companies. Termination pursuant to this Section shall be
effective immediately upcn Executive’s notice to that effect and .
without regard to the lengzh of service hereunder. Upon any such
terminaticn, the same rignts, obligations and conditions (other
than the requirement of 60 days notice) shall apply as provided
for termination by the Company without cause in Section 5(a),

above.

6. Non-competition Agreement.

{a) Competition with the Company. Except as otherwise
provided in this Agreement., during the Initial Term or any
Renewal Term and for a pericd of one year commencing on the date
cf expiration or earlier termination cf employment under this
agreement, che Executive, directly or indirec:ly, in association
with or as a stockholder, director, cfficer, consultant,
employee, partner, >oint venturer, member or otherwise cf any
cerscn, firm, corporaticrn. partnership, association or other
entity, will not engage in any conduct that is comperitive with
any business actualiy conducted by the Company in any geographic
area then served by :the Company (the “Territory").

{b) Solicitat:.on of Custcmers. DJuring the period in
which the provisicns of Section €(a) shall be in effect, =he
Zxecutive, directly or indirectly, will not approach or seek
business that is competitive with any business actually conducted
by the Company in the Territcry £rom any Customer (as cdefined
celow) on behalf of any enterprise or business, refer business
from any Custcmer to any enterprise or business or be paid
commissions based on sales received by any enterprise or business
frem any Customer. For purposes of this Section 6(b), the term
"“Custcmer® means any person, firm, corporation, partnership,
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association or other entity o which the Company provided
services during the 1l2-month period prior to the time at which
any determination must be made whether any such person, firm,
corporation, parcnersnip, association or other entity is a
Customer.

(c) Reasonablerness of Restrictions. The Executive
expressly agrees that the character, duration and geographical
scope of the provisions of this Section 6 are reasonable in light
of the circumstances as they exist on the date hereof. Should a
decision, however, be made at a later date by a court of
competent jurisdiction that the character, duration or
geographical scope of such provisions is unreasonable, then it is
the intention and the agreement of the Executive and the Company
chat this Agreement shall be construed by the court in such a
manner as to impose only those restrictions on the Executive’'s
conduct that are reasonable in the light of the circumstances and
as are necessary to assure to the Company the benefits of this
Section.

7. Nondisclosure of Confidential Information.

The Executive acknowledges that during his employment he '+
will have access to conf:dential information regarding the
Company, including without limitation (a) confidential or secret
plans, programs, documents, agreements or other material relating
to the business, services or activities of the Company and (b)
trade secrets, market reports, customer investigations, customer
lists and other similar information that is proprietary
information of the Company {(collectively referred to as

"Confidential Information®"). The Executive acknowledges that such
Confidential Informaticn as is acguired and used by the Company
is a special, valuablie and unique asset of the Company. In

adcéition, all records., files, and ozther materials obtained by the
Executive in the course cf his employment with the Company shall
remain the property of the Company. The Executive will not use
such property of the Company Zfor his own benefit or the benefitc
2f any person or entity with which he may be associated. Curing
tre Initial and any Renewal Terms and for a period of :two years
thereafter, Executive will not disclcse any Confidential
Inforrazion to any rerson. firm, corporation, association or
other entity for any reason or purpose whatsoever without the
pricr written consent of the Company. The obligaticns of chis
Secticn shall not apply tc (i) information that enters the pubiliic
domain without a breach of this Agreement by the Executive cr
11} information developed by or known to the Executive
independently of disclosure to nim by the Company.

8. Specific Performance.

fa; If the Executive shall take any action 1in violation
Sections 6 or 7. the Ccmpany will be entitled to institute and

'

o)
L
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prosecute proceedings in any court of competent jurisdiction to
enjcin the Executive from breaching the provisions of such
Sections. Nothing contained in this Section 8 shall be construed
to prevent the Company from seeking such other remedy in the
courts, in case of any breach of this Agreement by the Executive,
as the Company may elect.

(p) If any of LOCATE or either of the Companies shall
take or threaten to take any action to diminish Executive'’s
rights under Sections 3(c)., 3(d), S(a) or S(e), then Executive
will be entitled to institute and prosecute proceedings in any
court of competent jurisdiction to enjoin such action and/or
requiring LOCATE or either of the Companies to specifically
perform its obligations under such Sections. Nothing contained
in this Section 8 shall be construed to prevent the Executive
from seeking a similar remedy or any other remedy available to
the Executive in the Courts or otherwise in case of any breach of
this Agreement by any parcy bound hereby, as the Executive may

elect.

9. Consent to Jurisdiction.

Any proceeding or action seeking to enforce any right under,
this Agreement, at law or in equity, may be commenced in any
competent Federal or state court in the state of Executive'’s Work
Locaticn. The Executive, _COCATE and the Companies irrevocably
and unconditionally submit to the jurisdiction of such courts and
agree to take any and all future action necessary to submit to
the jurisdiction of such ccurts and irrevocably waive any
cbiection that they now have or hereafter may have to the laying
of venue of any suit, action or proceeding brought iIn any such
court and further irrevocably waive any claim that any such suit,
action or proceeding brought in any such court has been brought
in an inconvenient forum. Final judgment in any such suit shall
pe ccnclusive and may te enforced in other jurisdictions by sult
cn the Zudgment, a certified or true copy of which shalil pe
cenclusive evidence of the fact and the amount of any
irdeptedness c¢r .labillity therein descriced, or by appropriate
proceedings under any applicable treaty cr otherwilise.

10. Assignability.

Tne rights and obligations of the parties under cthis

reement shall inure to the cenefitc of ard be binding upon thelr
ive successors and assigns. Except as expressly provided
paragraph. nc party may assign its rights and obiigaticns
er; and any attempt to do so will pe void. The parties

.y acknowledge that it is their intent that the Executive
pe employed as President and CO0 of the Company and Iits
csors and snall serve as a member 0f the Board of Directors
each of the Ccmpanies and their successcrs, and they agree to
Xecute such additional instruments as ray be necessary to fully
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effecc such intent. LOCATE and the Companies shall promptly
provide to the Executive such financial or other information as
the Executive may reasonably request for the purpose of verifying
the performance by such companies of their obligaticns hereunder.

11. Severability.

If any provision of this Agreement is deemed to be
invalid or unenforceable or is prohibited by the laws of the
state or jurisdiction where it is to be performed, this Agreement
shall be considered divisible as to such provision and such
provision shall be inoperative in such state or jurisdiction and
shall not be part of the consideration moving from any of the
parties to any other. The remaining provisions of this Agreement
shall be valid and binding and of like effect as though such
provision were not included.

12. Notice.

Nctices given gursuant ©o the provisions of this Agreement
shall be sent by certified mail, postage prepaid, or by overnight
courier, or by zelex, teleccpier or telegraph, charges prepaid, .
to the following addresses: ‘L.

To LCCATE cr the Companies:

Loca: Area Telecommunications, Inc.

17 Battery Place

Suite 1200

New York, New York 10004-1256

Attention: Chairman of the Board of Directors
Telephone: (212} 509-511%

Telecopier: (212) 809-5828

To the Executive:

John M. Kealey

29 =oss.iyn Court

Little Silver, New Jersey 07729

Any party may from time to time designate any other address to
wnich any such notice to it or nim shall be sent. Any such notice
shal’ te deemed to have been delivered uporn receipt as herein
before provided.

13. Miscellaneous.

(a) Corntinuing Effect. Unless otherwise expressiy
provided herein, any prcvision of chis Agreement that would by
its terms or natural import survive the expiration of this
Agreement pursuant to Section 1 or termination pursuant o
Section 5 shall so survive.




(b) Governing Law. This Agreement shall be governed
by and construed and enforced in accordance with laws of the
State of New Jersey., without giving effect to the conflicet of
laws rules thereof.

(c) Waiver: Amendment. The waiver by any party to
~his Agreement of a breach of any provision hereof by any other
party shall not be construed as a waiver of any subsequent
breach. No provision of this Agreement may be terminated,
amended, supplemented, waived or modified other than by an
instrument in writing signed by the party against whom the
enforcement of the termination, amendment, supplement, waiver or
modification is sought.

(d) Entire Agreement. This Agreement represents the
entire agreement between the parties with respect to the subject
matter of this Agreement and supersedes any previous agreement or

understanding.

IN WITNESS WHEXEOF, LOCATE, the Companies and the Executive
have executed this Agreement as of the day and year first above
written.

LOCAL AREA MOBILWWION
TELECO TIO INC.
By: @ By: L

Title: = 7 Title: _Ci#iqmAal

(8

MOBILEMEDIA COMMUNICATIONS, INC.
—

By: 1

Titlel

John M. Keal
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Exhibit 11

June 23, 1994

Local Area Telecommunications, Inc.
17 Battery Place

Suite 1200

New York, New York 10004-1256
Attn: Chairman of the Board

Dear Sir:

Please consider this letter as my notice of termination of my employment with
Local Area Telecommunications, Inc., MobileMedia Communications, Inc. and
MobileMedia Corporation under Section S (e) (e) (i) of my Employment Agreement
dated September 14, 1993. Under the contract, such termination is to be effective
immediately upon your receipt of this notice. However, in view of my continuing interest
in the Company's weifare, { would be willing to remain in a mutually agreeable capacity

for a reasonable time during the transition period.

| have attached to this notice a list of the benefits to which | am entitied under
Section 5 (a) of the Employment Agreement. Under the Employment Agreement all
termination benefits are to be paid and executed within 5 days of the effective day of
termination. | will contact you to arrange for the payment and execution of these

benefits.

Sincerely,

%%[

John M. Kealey

cc: Mr. R. Craig Roos
Mr. Jack Bunce



Instructions on Implementation of Constructive Termination Provisions of Employment Agreement
of John M. Kealey

1. Within five days of effective date of terminatibn, pay Mr. Kealey the following amount equal to
two times his current total annual salary: ~ $500,000 (2 X $250,000)
2. Provisions of contract related to Incentive Payments (paragraph 3 (b); 5 (a) (ii); etc. of Mr.

Kealey's Employment Agreement) should remain in force.

3. Provide documents to indicate that Mr. Kealey’s options fcr 89,844 shares are fully vested and
exercisable for 10 years at $14.00 per share (paragraph 3(c); 5 (a} (iii); etc. of Mr. Kealey’s Employment
Agreement).

4. Provide Mr. Kealey comprehensive medical and health insurance including dental and vision
coverage and access to discount prescription program until December 31, 1998. This is family coverage

consistent with his current benefits.

S. Provide Mr. Kealey the following insurance policies which should extend until December 31,
1998:

$1,000,000 individual term life

l.
2. $150,000 group term life
3, $1,000,000 individual accidental death and dismemberment
4, Short term and long term disability insurance
6. Pay Mr. Kealey an amount of $106,262.13 equal to his vacation pay for the five years as follows:
($250,000.00 X 4/52)
($262,500.00 X 4/52)
($275,625.00 X 4/52)
(5289,406.25 X 4/52)
($303,876.56 X 4/52)
7. Provide Mr. Kealev Skyword paging services or its equivalent untii December 31, 1998.
8. Pay Mr. Kealey a personal auto allowance of $500 per month until December 31, 1998. In order

to minimize administrative costs, pay it in a lump sum.

$27,000 (54 months X $500/month)
9. Pay an amount equal to $100/month (an average usage) for ccllular telephone benefit for Mr.
Kealey until December 31, 1998. In order to minimize administrative costs, pay it in a fump sum.
$5,400 (54 months X $100.00/month)

Mr. Kealey will provide details of which cellular carrier providés his cellular service.

10. Pay to Mr. Kealey an amount equal to five years membership fees in American Institute of
Certified Public Accountants and the Missouri Society of CPAs, and the SPA at Glenpointe. Fees not to
exceed $5,000.00 for the entire five year period. Mr. Kealey will provide details.
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Employment Agreement

This EMPLOYMENT AGREEMENT, dated as of this Ist day of December 1994, 18
entered into between MobileMedia Corporation, a Defaware Corporation ("Holding Company"),
MobileMedia Communications, Inc., a Delaware Corporation ("Company") and a wholly owned _
subsidiary of Holding Company; and John M. Kealey (the "Executive"). (Where provisions qf this
Agreement apply equally to the Holding Company and the Company, such parties are collectively

referred to as the "Companies.”)
RECIT :

A Holding Company and Company desire to engage the Executive as President and
Chief Operating Officer ("COQ") of the Companies.

B. The Executive is willing to accept employment as the President and COO of the
Companies on the terms and conditions of this Agreement.

C. Except as expressly set forth herein, the parties intend for this Agreement to
supersede the terms and provisions of the Employment Agreement previously executed by the
parties on September 14, 1993.

NOW, THEREFORE, in consideration of the premises and the mutual covenants set forth
in this Agreement, Company and Holding Company, jointly and severally, and the Executive agree

as follows:

1. Term of Emplovment.

(a) Iniual Termn. Subject to the termination provisions hereinafter set forth, the
Companies will employ the Executive, and the Executive accepts employment with the
Companies, for an "Initial Term" commencing on the date of execution of this Agreement (the
"Effective Date") and ending on December 31, 1998 ("Initial Expiration Date").

(b) Renewal Term. The term of this Agreement shall be extended
automatically for additional two year periods ("Renewal Term") commencing on the Initial
Expiration Date and upon each successive biennial anniversary thereof unless Executive's
employment shall terminate earlier pursuant to the provisions of Section 5 hereunder.

2. Duties.

(a) General Duties. The Executive will serve as the President and COO of the
Companies. In such offices. the Executive will discharge such duties and responsibilities, and
enjoy such authorities, as are customarv for those offices. The Executive will use his best efforts



to perform his duties and discharge his responsibilities pursuant to this Agreement competently,
carefully and faithfully.

(b)  Election to Boards of Directors. The Companies agree to secure the

Executive's election to the Board of Directors of the Holding Company; and the Holding :
Company agrees to secure the Executive's election to the Board of Directors of the Company and
to the offices of President and COO. Such elections shall be effective on the Effective Date and,
with respect to elections to the respective boards of directors, shall be for a term no shorter than
the longest term for which directors may be elected. The Companies agree to use their best .
efforts to maintain the Executive's continued board memberships and offices throughout the Inutial

and any Renewal Terms of this Agreement.

(c) Devotion of Time, The Executive will devote sufficient time, attention and
energies (exclusive of periods of sickness and disability and of such normal holiday and vacation
periods as have been established by the Companies) to the affairs of the Companies to fulfill the
responsibilities of his office as reasonably directed from time to time by the Companies' respective
Chief Executive Officers and Boards of Directors. The Executive will not enter the employ of or
serve as a consuitant to, or in any way perform any services with or without compensation for,
any other person, business or organization, where such conduct would be inconsistent with, or
prevent Executive from carrying out, his duties under this Agreement, without the prior written
consent of the Board of Directors of the Companies. Tt

(d)  Location. The Executive will perform his services at the offices of the
Company in New Jersey, or such other place as may result from a relocation permitted hereunder
("Work Location"), except that the Executive agrees to travel from time 1o time to other offices
of the Company, or other locations, to the extent reasonably required for the performance of his
duties. Absent his prior consent, the Executive will not be required to relocate to any other Work

Location.

(e) Indemnification. The Companies agree that, in acting as an officer or
director of the Companies, the Executive shall be indemnified to the full extent permitted by iaw.
To that end, the Companies agree to enter into indemnity agreements in such form as the
Executive may reasonably request.

3. Compensation and Expenses.

(a) Salary. For the services of the Executive to be rendered under this
Agreement, the Companies will pay the Executive an annual salary of $262,500; provided that
such salary may be reduced to the extent that the Executive elects to defer any portion thereof
under the terms of the deferred compensation or savings plan maintained by the Companies. The
annual salary will be reviewed annually and (i) on December 1, 1995 will be increased no less than
5% over the annual salary in effect in the immediately preceding year. and (ii) beginning
December 1, 1996 throughout the remainder of the Initial Term and any Renewal Terms the
Executive shall be entitled to raises in his salary consistent with the U.S. Consumer Price Index.

p;



The Company will pay the Executive his salary in equal installments no less frequently than
monthly. »

(b)  Incentive Payment. In addition to the salary provided in Subsection (a)
above, the Executive shall be entitled to the incentive payments set forth in Section 3(b) of the
Employment Agreement previously executed by the parties on September 14, 1993.

()  Options. The Executive shall be entitled to the options and related benefits
(including, without limitation, anti-dilution and registration rights) set forth in Section 3(c) of the
Employment Agreement previously executed by the parties on September 14, 1993. Holding
Company hereby confirms and acknowledges that such options became fully vested and
exercisable on June 23, 1994, the date of the constructive termination of the Executive's

employment under said Employment Agreement.

(d) Expenses. The Companies will reimburse the Executive for all reasonable
travel, entertainment and miscellaneous expenses incurred in connection with the performance of
his duties under this Agreement, provided that the Executive properly accounts for such expenses
in accordance with the Companies' practices. Such reimbursement will be made in accordance
with policies and procedures of the Companies in effect from time to time relating to
reimbursement of executive officers. The Company will pay Executive an allowance of no less
than $500.00 per month for Executive's personal automobile costs. In the event Company moves..
the Executive's Work Location to a place more than fifty miles farther from Executive's residence
than the Work Location prior to the relocation, then the Company will reimburse Executive for
the full amount of costs incurred by Executive in changing his residence, including any losses
incurred by the Executive in a sale of his residence for a price less than the acquisition cost of
" such residence plus improvements made thereto by the Executive, all of such costs to be grossed
up for applicable federal, state and municipal taxes to the end that Executive shall not incur any
tax hability for such retmbursed costs, all up to a maximum of $100,000, unless Executive elects
treatment under ary relocation plan of the Company.

4. Benefits.

(a) Vacation. For each calendar year during the Initial or Renewal Terms of
this Agreement, the Executive will be entitled to four weeks of paid vacation without loss of
compensation or other benefits to which he is entitled under this Agreement, to be taken at such
times as the Executive may select and the affairs of the Company may permit and prorated for any

partial calendar year.

(b)  Employee Benefit Program. Without limiting the compensation to which

the Executive is entitled pursuant to the provisions of Section 3 or this Section 4, the Executive
will be entitled during the term of this Agreement, to participate in any stock option, pension.
insurance or other benefit plan that is maintained at that time by the Companies for executive
employees, including programs of life and medical insurance and reimbursement of membership

fees in professional organizations.



(c¢)  Life Insurance. Company shall pay the premium for a term life insurance
policy on Executive's life in the principal amount of $1,000,000, which policy shall be owned by
Executive or his designee and the beneficiary of which shall be designated by Executive. The
Company shall also provide Executive an accidentai death and dismemberment policy with the
same characteristics regarding principal amount, ownership and designation of beneficiaries.

5. Termination.

(a)  Termination by the Company. The Companies may terminate the

Executive's employment under this Agreement at any time, with or without cause, by giving
written notice to the Executive. Such termination will become effective upon the date specified in
such notice, provided that such date is at least 60 days after the date of such notice. Upon any

such termination:

() The Companies will pay the Executive, within five days of the
effective date of termination, an amount equal to two times his then total annual salary; and

(i)  The Companies will pay the Executive any incentive payments
provided in Section 3(b), when and if the conditions thereto are fulfilled without regard to
termination hereunder, according to the terms thereof. and

(i)  The stock Option previously granted to the Executive by the
Holding Company referenced in Section 3(c) shall remain fully vested and shall remain exercisable
for the full 10-year period thereof, and

(iv). The Companies will continue to maintain, for the remainder of the
Initial Term or any Renewal Term during which such termination shall occur, for the benefit of the
Executive, the employee benefit programs referred to in Section 4(b) that were in effect on the
date of such termination and at the expense of the Companies, will continue the Executive's
benefits under such programs for the remainder of the Initial Term or any Renewal Term during

which such termination shall occur.

The Companies covenant and agree that, after any termination under this subsection, it
will continue to conduct its business in good faith to accomplish the growth objectives that are
conditions to the Executive's right to receive the incentive payments provided in Section 3(b) and
will refrain from taking any action designed to deprive the Executive of the benefits of that
section, and they shall promptly provide to the Executive such financial or other information as
the Executive may reasonably request for the purpose of verifying the performance by the
Companies of their obligations hereunder. .

In the event that any payment to the Executive under this Section S shall subject Executive
10 payment of any tax under Section 4999 of the Internal Revenue Code or any comparabie or
successor tax law. the Company shall pay the Executive whatever additional amount is necessarv
to reimburse the Executive for the payment of such tax.
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(b)  Death or Disability.

) Upon any termination of this Agreement by reason of the death of
the Executive, the Companies shall pay the Executive, his legal representative, or his estate, as the
case may be, an amount equal to the greater of (i) his aggregate annual salary payable under this
Agreement through the end of the Initial Term or (ii) an amount equal to two times his then total

annual salary.

(i)  This Agreement shall be terminated by reason of the disability of
the Executive. For purposes of this Section 5(b), "disability" shall mean that for a period of six
months in any 12-month period the Executive is incapable of substantially fuifilling the duties set
forth in Section 2 because of physical, mental or emotional incapacity resulting from injury,

sickness or disease.

(c) Termination by Executive. The Executive may terminate his employment
under this Agreement at any time, and for any reason, by giving written notice to the Companies
Such termination will become effective upon the date specified in such notice, provided that such
date is at least 30 days after the date of delivery of the Notice. Upon such termination for any

reason:

1) The Companies shall pay Executive all compensation, benefits and
other remuneration as provided by Section 5(a) and all subsections thereunder; and

(i) The Executive shail remain bound by the provisions of Sections 6
and 7.

(d) Change of Control. In the event of a "change in control" of the Company.
the Companies shall pay Executive the compensation provided by Section S(a)(i), in which event
the obligations of the Companies under Section 5(a)(i) shail be extinguished. A change in control
shall be deemed to have occurred in the event that Hellman & Friedman Capital Partners II, L. P.
and its affiliates no longer possess, directly or indirectly, the power to direct or cause the direction
of the management and policies of the Company, whether through the ownership of voting
securities, by contract, or otherwise; provided, however, that a change of control shall not be
deemed to have occurred by reason of an offering or offerings of Holding Company's stock to the

public.

(e) Severance. The compensation provided by Section 5(a)(i), if not paid
earlier, shall be paid to the Executive no later than December 31, 1998. Except as set forth in this
Agreement, Executive agrees that he is entitled to no further severance or benefits, whether
pursuant to contract or company policy, in the event his employment with the Companies is
terminated. regardless of whether such termination is voluntary or involuntary.

6. Non-Competition Agreement. During the Term and any Renewal Terms. and for
a period of 180 days commencing only on the date of the termination of employment under this
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Agreement (i) by the Executive or (ii) by the Company with cause, the Executive shall not
become empioyed by or act as a consultant to any of the five largest paging service providers in
the United States. For purposes of this Section 6, "cause" shall mean: (i) the Executive is
convicted of a felony; (ii) the Executive, in carrying out his duties hereunder, willfully committed
acts involving dishonesty or fraud or has been guilty of gross negligence or other willful
misconduct; or (iii) the Executive breached this Agreement and failed to comply within 15 days
after written notice had been given to the Executive by the Companies.

7. Non-Disclosure of Confidential Informaﬁgn. The Executive acknowledges

that during his employment he will have access to (a) confidential or secret pians, programs,
documents, agreements, internal management reports, financial information or other material
relating to the business, services or activities of the Company, and (b) trade secrets, market
reports, customer investigations, customer lists and other simiiar information that is propnetary
information of the Company (collectively referred to as "Confidential Information"). The
Executive acknowledges that such Conifidential Information as is acquired and used by the
Company is a special, valuable and unique asset of the Company. In addition, all records, files
and other materials obtained by the Executive in the course of his employment with the Company
shall remain the property of the Company. The Executive will not use Confidential Information
or property of the Company for his own benefit or the benefit of any person or entity with which
he may be associated. The Executive will not disclose any Confidential Information to any
person, firm, corporation, association or other entity for any reason or purpose whatsoever
without the prior written consent of the Company. The obligations of this Section shall not apply
to (1) information that enters the public domain without a breach of this Agreement by the
Executive or (it) information developed by or known to the Executive independently of disclosure

to him by the Company.

8. Specific Performance. If the Executive shall take any action in violation of
Sections 6 or 7, the Company will be entitled to institute and prosecute proceedings in any court
of competent jurisdiction to enjoin the Executive from breaching the provisions of such Sections. .
Nothing contained in this Section 8 shall be construed to prevent the Companies from seeking
such other remedy in the courts, in case of any breach of this Agreement by the Executive, as the

Companies may elect.

9. Arbitration. The Companies and Executive agree that any controversy or ¢laim
(contract, tort or statutory) under federal, state or local law between Company and Executive
ansing out of Executive's employment with the Companies including, without limitation, the
construction or application of any of the terms, provisions or conditions of this Agreement, shall,
on written request of either party served upon the other, be submitted to final and binding
arbitration. Such arbitration shall be conducted according to the Model Employment Arbitration
Procedures of the American Arbitration Association, except as otherwise provided herein. The
arbitration shall be conducted before the American Arbitration Association or such other
arbitration service as the parties may, by mutual agreement. select. The arbitrator shall be
appointed by agreement of the parties hereto or, if no agreement can be reached, by the American
Arbitration Association pursuant to its ruies.



Judgment on the award the arbitrator renders may be entered in any court having
jurisdiction over the parties. The arbitration shall be conducted in New Jersey or such other
junisdiction as the Company’s headquarters may be located. Costs, including attormeys' fees, may
be sought by the prevailing party and awarded by the Arbitrator. This paragraph shall survive the
expiration or termination of this Agreement. If any part of this paragraph is found to be void as a
matter of law or public policy, the remainder of the paragraph will continue to be in full force and

effect.

10.  No Right to Set Off. The Companies shall not be entitled to set off against the
amounts payable to the Executive under this Agreement any amounts earned by the Executive in
‘other employment after termination of his employment with the Companies or any amounts which
might have been eamned by the Executive in other employment had he sought such other
employment. The amounts payabie to the Executive under this Agreement shall not be treated as
damages but as severance compensation to which the Executive is entitled by reason of
termination of his employment in the circumstances contemplated by this Agreement. The
Executive shall not be required to seek other employment in order to mitigate or reduce the
amounts payable to him pursuant to this Agreement.

il. Miscellaneous.

(a) Continuing Effect. Unless otherwise expressly provided herein, any
provision of this Agreement that would by its terms or natural import survive the expiration of
this Agreement pursuant to Section | or termination pursuant to Section 5 shall also survive.

(b) Assignment. The rights and obligations of the parties under this
Agreement shall inure to the benefit of and be binding upon their respective successors and
assigns. The Executive agrees that the Companies may assign their rights and obligations under
this Agreement to any successor-in-interest. The Executive may assign his rights and obligations
hereunder only with the express written consent of the Companies, except that the rights under
this Agreement shall inure to the benefit of the Executive's heirs or assigns in the event of tus
death. Except as expressly provided in this paragraph, no party may assign its rights and
obligations hereunder; and any attempt to do so will be void.

(<) Severability. If any provision of this Agreement otherwise is deemed to be
invalid or unenforceabie or is prohibited by the laws of the state or jurisdiction where it is to be
performed, this Agreement shall be considered divisible as to such provision, and such provision
shall be inoperative in such state or jurisdiction and shall not be part of the consideration moving
from any of the parties to any other. The remaining provisions of this Agreement shall be valid
and binding and of like effect as though such provision were not included.

(d)  Notice. Notices given pursuant to the provisions of this Agreement shall
be delivered personally or sent by certified mail, postage pre-paid, or by overnight courier, or by
telex. telecopier or telegraph, charges prepaid, to the following addresses:



To the Companies:

MobileMedia Communications, Inc.
MobileMedia Corporation

65 Challenger Road

Ridgefield Park, New Jersey 07660
Attention: General Counsel
Telephone: (201) 393-4689
Telecopier: (201) 440-1303

To the Executive:

John M. Kealey
659 Westbrook Road
Ridgewood, New Jersey 07450

Any party may, from time to time, designate any other address to which any such notice to it or
him shall be sent. Any such notice shall be deemed to have been delivered upon receipt.

(e) Governing Law. This Agreement shall be governed by and construed and
enforced in accordance with laws of the State of New Jersey, without giving effect to the conflict”

of laws rules thereof.

® Waiver; Amendment. The waiver by any party to this Agreement of a
breach of any provision hereof by any other party shall not be construed as a waiver of any
subsequent breach. No provision of this Agreement may be terminated, amended, supplemented,
waived or modified other than by an instrument in writing, signed by the party against whom the
enforcement of the termination, amendment, supplement, waiver or modification is sought.

(g)  Entire Agreement. Except as set forth in Sections 3(b) and 3(c) of this
Agreement, this Agreement represents the entire agreement between the parties with respect to
the subject matter of this Agreement and supersedes any previous agreement or understanding.



IN WITNESS WHEREOF, Holding Company, the Company and the Executive
have executed this Agreement as of the day and year first above written.

MOBILEME COMMUNICATIONS, INC. EXECUTIVE

v /,
Me/ 4 / Zhn M. Kealey
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VIA CERTIFIED MAIL/

RETURN RECEIPT REQUIRED

March 7, 1997

Mr. John Kealey
659 Westbrook Road
Ridgewood, New Jersey 07450

Dear John:

As you are probably aware. MobileMedia Corporation and its subsidiaries

Exhibit IV

(“MobileMedia”) filed for protection under Chapter 11 of the Bankruptcy Code on
January 30, 1997. Because of this filing, MobileMedia is no longer in a position to pay
for any benefits previously provided to you regardless of their nature. Therefore, this
letter serves as formal notification that all current and future benefits, provided under the
agreement terminating your employment with MobileMedia, are hereby terminated.
You will receive formal notification of the rejection of that agreement in due course.

The following information relates specifically to any health and/or life insurance benefits

currently provided to you:

®  Your health benefits will be continued through March 31, 1997. Under separate
cover, you will notified of your COBRA continuation rights with respect to such
health benefits. If you wish to continue your health benefits, you will able to do so
at your own cost for the period prescribed by law, which is typically eighteen

months.

¢ Your life insurance premium has been paid to extend coverage through April 3.
1997. Your accidental death and dismemberment premium has been paid to extend
coverage through September 30, 1997. The insurance carriers will be notified to
send the next premium notice directly to you in the event that you wish to continue

the above coverages.

Any other benefits you may or would receive from the company will be terminated as

well.

If you have any questions, please contact Tracey Zimmerman at 201-462-4926 or. with

respect to your health and life benefits. Lynne Oldham at 201-462-4934,

Very truly yours,

to J. Pittsman

cA\winword\letters\Mtmrexec.doc



CERTIFICATE OF SERVICE

I hereby certify that on this 13th day of November, 1998, 1 caused copies of the

foregoing Letter Supplement to “Applications for Transfer of Control and Petition to

Terminate and for Special Relief” to be delivered via first-class mail to the following:

The Honorable William E. Kennard
Federal Communications Commission
1919 M Street, N.W., Room 814
Washington, D.C. 20554

The Honorable Susan Ness

Federal Communications Commission
1919 M Street, N.W., Room 832
Washington, D.C. 20554

The Honorable Michael K. Powell
Federal Communications Commission
1919 M Street, N.W., Room 844
Washington, D.C. 20554

The Honorable Harold W. Furchtgott-Roth

Federal Communications Commission
1919 M Street, N.W., Room 802
Washington, D.C. 20554

The Honorable Gloria Tristani
Federal Communications Commission
1919 M Street, N.W., Room 826
Washington, D.C. 20554

Christopher Wright

General Counsel

Federal Communications Commission
1919 M Street, N.-W., Room 614
Washington, D.C. 20554

David Solomon

Deputy General Counsel

Federal Communications Commission
1919 M Street, N.W., Room 614
Washington, D.C. 20554

John 1. Riffer

Office of the General Counsel
Federal Communications Commission
1919 M Street, N.W., Room 610
Washington, D.C. 20554

The Honorable Joseph Chachkin
Office of Administrative Law Judges
Federal Communications Commission
2000 L Street, N.W., Room 226
Washington, D.C. 20554

Daniel B. Phythyon

Chief, Wireless Telecommunications Bureau

Federal Communications Commission
2025 M Street, N.-W., Room 5002
Washington, D.C. 20554



Kathleen O’Brien Ham

Deputy Chief, Wireless Telecommunications
Bureau

Federal Communications Commission

2025 M Street, N.W., Room 5002

Washington, D.C. 20554

Catherine W. Seidel

Chief, Enforcement Division
Wireless Telecommunications Bureau
Federal Communications Commission
2025 M Street, N.W., Room 8303
Washington, D.C. 20554

Myron Peck

Deputy Chief, Enforcement Division
Wireless Telecommunications Bureau
Federal Communications Commission
2025 M Street, N.W., Room 8308
Washington, D.C. 20554

Gary P. Schonman

Enforcement Division

Wireless Telecommunications Bureau
Federal Communications Commission
2025 M Street, N.W., Room 8308
Washington, D.C. 20054

John Schauble

Enforcement Division

Wireless Telecommunications Bureau
Federal Communications Commission
2025 M Street, N.W., Room 8308
Washington, D.C. 20554

Karen Wrege

Co-Chair ULS Task Force

Wireless Telecommunications Bureau
Federal Communications Commission
2025 M Street, N.W., Room 5002
Washington, D.C. 20554

Steve E. Weingarten

Chief, Commercial Wireless Division
Wireless Telecommunications Bureau
Federal Communications Commission
2100 M Street, N.W., Suite 700
Washington, D.C. 20554

Stephen Markendorff

Deputy Chief, Commercial Wireless Bureau
Wireless Telecommunications Bureau

2100 M Street, N.W., Suite 800
Washington, D.C. 20554

Paul D’Ari

Commercial Wireless Division
Wireless Telecommunications Bureau
2100 M Street, N.W., Suite 700
Washington, D.C. 20554

Elizabeth Williams

Commercial Wireless Division
Wireless Telecommunications Bureau
2100 M Street, N.W., Suite 700
Washington, D.C. 20554

D’wana R. Terry

Chief, Public Safety and Private Wireless Division
Wireless Telecommunications Bureau

2025 M Street, N.W. Room 8002

Washington, D.C. 20554

Dennis P. Corbett

Leventhal, Senter & Lerman

2000 K Street, N.W., Suite 600

Washington, D.C. 20006-1809

(Attorney for Hellman & Friedman Capital Partners,
II, L.P)



Stephen C. Buenzow

Licensing and Technical Analysis Branch
Wireless Telecommunications Bureau
Federal Communications Commission
1270 Fairfield Road

Gettysburg, PA 17325

David Steimling

Licensing and Technical Analysis Branch
Wireless Telecommunications Bureau
Federal Communications Commission
1270 Fairfield Road

Gettysburg, PA 17325

John Harwood

William Richardson

Wilmer, Cutler & Pickering
2445 M Street, N.W.
Washington, D.C. 20037-1420

(Attorneys for the Chase Manhattan Bank, as
agent for secured lenders of MobileMedia

Corporation)

Phillip L. Spector
Patrick S. Campbell

Paul, Weiss, Rifkind, Wharton & Garrison

1615 L Street, N.W., Suite 1300
Washington, D.C. 20036
(Attorneys for the Unsecured Creditors)

Ky E. Kirby

Swidler & Berlin Chtd.

3000 K Street, N.W., Suite 300
Washington, D.C. 20007-5116
(Attorney for John M. Kealey)

Michael D. Hayes

Dow, Lohnes & Albertson

1200 New Hampshire Avenue, N.W.
Washington, D.C. 20036-6802
(Attorney for David A. Bayer)

Louis Gurman

Kimberly D. Wheeler

Gurman, Blask & Freedman, Chartered

1400 16th Street, N.W., Suite 500
Washington, D.C. 20036

(Attorneys for Western Wireless Corporation)

Lillian Kraemer

Kerry Mithalal

Simpson, Thacher & Bartlett

425 Lexington Avenue

New York, NY 10017

(Attorney for the Chase Manhattan Bank, as agent
for secured lenders of MobileMedia Corporation)

David S. Kurtz

Jones, Day, Reavis & Pogue

77 West Wacker

Chicago, IL. 60601-1692

(Attorneys for the Unsecured Creditors)

W. Neil Eggleston

Evan J. Werbel

Howrey & Simon

1299 Pennsylvania Avenue, N.W.

Washington, D.C. 20004

(Attorneys for Debra P. Hilson and Mark L.
Witsaman)



David Spears James C. Mingee

James M. Aquilina Mingee & Associates
Richards Spears Kibbe & Orbe 4084 Coker Road

One Chase Manhattan Plaza, 57" Floor Jackson, MS 39213

New York, NY 10005-1413 (Attorney for Glynn Ingram)

(Attorneys for John M. Kealey)

/ .
L Lorraine J‘(andel



